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(1) (b) 2., 100.201 (1) (f) 2., 103.46 (2), 108.02 (2) (drf), A1 (2), 126.01 (18), 126.13) (b), 126.26 (2) (b), 126.41

(2) (b), 126.56 (3) (b), 126.56 (9) (h), 126.57 (1) (b) 2., 126.58 (1) (c) 2., 126.59 (1) (c), 126.61 (1) (c) 2., 133.07
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181.1150,181.1506 (2) (a) 3., 181.1506 (2) (a) 7., 181.1506 (3) (a), 182.01 (3) (intro.), 182.017 (1), 182.025 (1),
183.01032) (a), 183.0103 (2) (b), 183.0103 (2) (c), 183.0)3a), 196.01 (10), 196.02 (2), 196.09 (1), 196.1
(2),196.20 (3), 196.205 (1m), 196.205 (2), 196.26 (4) (a), 196.28 (4), 199,3P6.50 (2) (b), 196.605 (1), 196.807

(1) (a), 199.03 (12), 201.01 (3) (d), 223.105 (1) (b), 231.35 (2) (b), 234.69 @) 234.622 (7), 421.301 (28), 445.01
(8),445.12 (3) (a), 551.22 (12), 560.16 (1) (c) (intro.), 560.17 (1) (b), 560.9801 (1) (b), 560.9801 (3) (a) 7., 560.9804
(2) (e), 609.01 (2), 609.01 (4), 616.09 (1) (c) 1., 706.05 (2m) (b) 2., 815.18 (2) (c), 893.28 (2), 946.69 (1) (c) and
990.01(14);to repeal and recreate 59.43 (2) (ag) 1andto create chapter 193 of the statutesjating to: unincorpe
ratedcooperative associations, granting rule-making authenity providing a penalty

people of the state of Wisconsin, represented in views or interests, without reporting such activitilo
senate and assembly, do enact as follows: suchcorporation, cooperativey voluntaryassociation
may solicit contributions from persons who are n@m
bers,shareholders or subscribers to be used for sueh pur
poses.

SecTioN 2. 11.29 (4) of the statutes is amended to

SectioN 1. 11.29 (1) of the statutes is amended to

11.29(1) Nothing in this chapteestricts any corpo

tion, or voluntary association other than a political party "€ad:

or personal campaign committee from makiigpurse 11.29(4) For purposes of this section, the members
mentsfor the purpose of communicating only wits ~ 0f @ local or regional cooperative anincorporated

membersshareholders or subscribers to the exclusfon cooperativeassociatiorare deemed to bmembers of a
all other persons, with respect to endorsements of-candi statecooperative or unincorporated cooperative associa
dates,positionson a referendum or explanation of its tion if the local or regionatooperative or unincorporated

* Section 9911, WisconsIN STaTUTES 2003—-04 : BEctive date of acts. “Every act and every portion of an act enacted by the legislatu
the governotrs partial veto which does not expressly prescribe the time when it tatssbill take ééct on the day after its date of publicati
asdesignated” by the secretary of state [the date of publication may not be more than 10 working days after the date of enactment].
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cooperativeassociatioris amember of the state coopera
tive or unincorporated cooperative association

SecTionN 3. 11.38 (1) (a) 1. of the statutesamended
to read:

11.38(1) (a) 1. No foreign or domestic corporation,
or association ganized under ch. 185 93 may make
any contribution or disbursement, directly or indirectly
eitherindependently or through any political padgm
mittee, group, candidate or individual for any purpose
otherthan to promote or defeat a referendum.

SecTioN 4. 11.38 (2) (b) of the statutes is amended
to read:

11.38(2) (b) This section does not prohibit the publi
cationof periodicals by a corporation,@ cooperative,
or an unincorporatedooperative associatiomthe regu
lar course of its dirs which advise the members, share
holdersor subscribers of thdisadvantages or advantages
to their interestsof the election to dice of persons
espousingcertain measureswithout reporting such
activity.

SectioN 5. 11.38 (8) (a) of the statutes is amended
to read:

11.38(8) (a) A corporation or associatiorganized
underch. 185_or 193which accepts contributions or
makesdisbursements for the purpose of influencing the
outcomeof a referendum is a political group and shall
complywith s. 1..23 and otheapplicable provisions of
this chapter

SecTIoN 6. 11.38 (8) (b) of the statutes is amended
to read:

11.38(8) (b) Exceptas authorized in s1105 (12) (b)
and(13), prior to making any disbursement on behalf of
apolitical group which is promoting or opposingartic
ularvote at a referendum and prior to accepting any con
tribution or making any disbursement to promote or
opposea particular vote & referendum, a corporation or
associatiororganized under cii.85 or 193hall register
with the appropriate filing diter specified in s. .02
andappoint a treasureiThe registration form of the cor
porationor association under s1D5 shall designate an
accountseparate from all othexorporation or associa
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with the appropriate filing diter specified in s. .02
andappoint a treasureiThe registration form of the cor
porationor association under s1.D5 shall designate an
accountseparate from all otheorporation or associa
tion accounts as a campaign depository account, through
which all moneys received or expended for the adoption
or rejection of the referendum shall pass. The corpora
tion or association shall file reports under $.20 and
unders. 1..21 (16), if applicable, providing theforma

tion required under s.1106 (1).

SecTioN 8. 13.94 (4) (a) 1. of the statutes is amended
toread:

13.94 (4) (a) 1. Every state departmettpard,
examiningboard, diliated credentialing board, com
mission, independent agencygouncil or ofice in the
executivebranch of state governmeat| bodies created
by the legislaturén the legislative or judicial branch of
stategovernment; any public bodyrporate and politic
createdby the legislature including specifically the Fox
River Navigational System Authoritya professional
baseballpark district, a local professional football sta
dium district, a local cultural arts district and a family
caredistrict under s. 46.2895; everyistlonsinworks
agencyunder subch. Ill of ch. 49; every provider of medi
cal assistance under subb¥.of ch. 49; technical college
district boards; development zones designated under s.
560.71; every county department under s. 51.42 or
51.437;every nonprofit corporatioor cooperative or
unincorporatedooperative associatido which moneys
arespecifically appropriated by state law; and every cor
poration, institution, associatiomr other oganization
which receives more than 5086 its annual budget from
appropriationsnadeby state lawincluding subgrantee
or subcontractor recipients of such funds.

SecTion 9. 15.155 (4) (b) of thetatutes is amended
toread:

15.155(4) (b) Members of theural economic devel
opmentboard appointed under péa) 5. shall have expe
rienceoperatinga business located in a rural municipal
ity, as defined in $60.17(1) (d). Atleast one member
shallhave experience operating a cooperative or unincor

tion accounts as a campaign depository account, throughporated cooperative associationated in a rural munici
which all moneys received or expended for the adoption pality, as defined in s. 560.17 (1) (d).

or rejection of the referendum shall pass. The corpora
tion or association shall file periodic reports under s.
11.20providing the information required under §.06
(2).

SecTIoN 7. 11.38 (8) (b) of the statutes, a$ested
by 2001 Wisconsin Act 109is amended to read:

11.38(8) (b) Exceptas authorized in s1105 (12) (b)
and(13), prior to making any disbursement on behalf of
apolitical group which is promoting or opposingartic
ularvote at a referendum and prior to accepting any con
tribution or making any disbursement to promote or
opposea particular vote & referendum, a corporation or
associatiororganized under ci1.85_or 193%hall register

Section 12. 25.17 (3) (dg) 1. of the statutes is
amendedo read:

25.17(3) (dg) 1. Direct obligationsf the United
Statesand of agencies of amdrporations wholly owned
by the United States, and direct obligations of federal
land banks, federal home loan banks, central bank for
cooperativeaandbanks for cooperatives or unincofpo
rated cooperative associatigngternational bank for
reconstruction and development, the international
financecorporation, inter—American development bank,
African developmenbank and Asian development bank,
in each case maturing within ogear or less from the
dateof investment.
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SectTioN 12m. 28.02 (4) (b) 5. of the statutes is
amendedo read:

28.02(4) (b) 5. T public utilities-and-cooperative
associationscooperatives @anized under ch. 185 to
furnishgas, light, heat, powsor water to their members,
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SecTioN 20. 49.455 (4) (d) 1. of the statutes is
amendedo read:

49.455(4) (d) 1. The community spouseexpenses
for rent or mortgage principal and interest, taxes and
insurancefor his or her principal residence and, if the

andto telecommunications cooperatives formed under communityspousdives in a condominium-pacoopera

ch. 185 or 193vhen needed for power and telecoramu

tive, or an unincorporated cooperative associatimy,

nicationssubstations, transformers, booster stations andrequiredmaintenance chge.

similar installations.

SecTioN 14. 30.40 (9) ofthe statutes is amended to
read:

30.40(9) “Person” means @aatural person, corpora
tion, limited liability company partnership, association,
cooperative, unincorporated cooperative association,

SecTioN 21. 49.455 (4) (d) 2. of the statutes is
amendedo read:

49.455(4) (d) 2. The standard utility allowance
establishedinder7 USC 2014e), except that if the com
munity spouse lives in a condominium arcooperative,
or an unincorporated cooperative associat@mnwhich

municipality or otherlocal governmental unit, private or
public utility, municipal powedistrict, estate or trust, the
United States, a federal agentye state of \lgconsin or
astate agency

SecTioN 16. 32.22 (12) (a) (intro.) of the statutes is
amended to read:

32.22(12) (a) (intro.) Nothing in this sectiaequires
the municipality to rehabilitate a residential buildinf,
it appears at any timenat total cost of rehabilitation,

the maintenance chge includes utility expensethe
standardutility allowance under7 USC 2014(e) is
reduceddy the amount of the utility expenses included in
the maintenance chge.

SecTioN 22. 50.90 (2) of the statutes is amended to
read:

50.90(2) “Organization” means a public agenag
definedin s. 46.856 (1) (b), a nonprofit corporation, a
for—profit stock corporation, a cooperative, an unincor

includingstructural repairs and alterations, exceeds 80% poratedcooperative associatioa,partnership, a limited

of the estimated fair marketlue of the building when
rehabilitationis complete.If the municipality determines
under this paragraph not to rehabilitate a residential
building condemnedinder this section, the municipality
shallsell the building to angorporation aganized under
ch. 181 that is a nonprofit corporation, as defined in s.
181.0103(17), or any cooperativerganized under ch.
1850r 193which:

SecTioN 17. 36.56 (1) of the statutes is amended to
read:

36.56(1) From the appropriation under s. 20.Z8b
(gm), the centefor cooperatives under s. 36.40) may
awardgrants to persons to form foresttgoperatives
underch. 1850r 193that consist primarily of private,
nonindustrialowners of woodland. A grant recipient
shallprovide matching funds equ 50% of the grant
amountawarded. Thematch may be in the form of
moneyor in—kind services or both, but may not include
moneyreceived from the state.

SecTIoN 18. 46.037 (1) of the statutes is amentizd
read:

46.037(1) Subject to sub. (1m), each residential child

carecenterand each group home, as defined in s. 48.02

liability company or a sole proprietorship.

SecTioN 23. 59.43 (2) (ag) 1. of the statutes, as
affectedby 1997 Wisconsin Acts 2and79, 1997 Ws-
consinAct 252 sectior84, 2001 Wsconsin Act 16see
tions1999mand4041h 2003 Wsconsin Act 438sections
10and11, and2003 Wsconsin Act 206is repealed and
recreatedo read:

59.43(2) (ag) 1. For recording any instrument
entitledto be recordeth the ofice of register of deeds,
$8 for the first page if theounty maintains a land infor
mation ofice under s. 59.72 (3) and $4 for the first page
if the county does not maintain such dicef and $2 for
eachadditional page, except that no fee may be collected
for recording a change of address thaxsmpt from a
filing fee under s. 185.83 (1) (b) or 19BL11) (b).

SecTION 24.62.237 (1) (b) of the statutes is amended
to read:

62.237(1) (b) “Dwelling” means any structure used
or intended to be used for habitation with up to 2 separate
units certified for occupancy by the cityDwelling” also
meansany housing cooperative incorporated under ch.
1850r 193

SecTioN 25. 66.0425(6) of the statutes is amended

(7), that is licensed under s. 48.625 and incorporatedto read:

underch. 180, 18191185, or 19%hall establish a per €li
entrate for its services argtall chage all purchasers the
samerate.

SecTioN 19. 49.45 (21) (d) of the statutes is amended
to read:

49.45(21) (d) This subsection supersedes any provi
sionof chs. 180, 181-and85, and 193

66.0425(6) Subsections (1) to (5) do not appdy
telecommunicationsarriers, as defined in s. 196.01
(8m), telecommunications utilities, as defined in s.
196.01(10), alternative telecommunications utilities,
definedin s. 196.01 (1d), public service corporationrs,

to-cooperative-associationsoperativesmganized under
ch. 185 to render or furnish-telecommunicatgsrvice,


https://docs.legis.wisconsin.gov/document/usc/7%20USC%202014
https://docs.legis.wisconsin.gov/document/usc/7%20USC%202014
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gas,light, heat, or poweror to cooperatives ganized
underch. 185or 193 to render or furnish telecommunica
tionsservice but the carriers, utilities, corporations and
associationshall secure a permit from the propdioil
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annual income for the taxable yeaultiplied by a frae
tion, the numerator of which is the average monthly bal
anceof public deposits in the credit union during the tax
ableyear and the denominator of which is the average

for temporary obstructions or excavations in a highway monthlybalance of all deposits in the credit union during
andare liable for all injuries to person or property caused thetaxable year

by the obstructions or excavations.

SecTioN 26. 66.0807(1) of the statutes is amended
to read:

66.0807(1) In this section, “privately owned public
utility” includes acooperative association ganized
underch. 185 or 193or thepurpose of producing or fur
nishingutility service to its members only

SecTioN 27. 66.0825 (3) (f) of the statutes is
amendedo read:

66.0825(3) (f) “Person” means a natural person, a
public agencyacooperative, an unincorporated coopera
tive associationgr aprivate corporation, limited liability
companyassociationfirm, partnership, or business trust
of any nature, @anized anaxisting under the laws of
any state or of the United States.

SecTioN 28. 71.26 (1) (a) of thetatutes is amended
to read:

71.26(1) (a) Certain corporations.Income of corpo
rationsorganized under ch. 185 or 13%cept income of
acooperative sickness care associatiganizedunder
s.185.981, or of a service insurance corporatiaaor
nizedunder ch. 613, that is derived from a health mainte
nanceorganizationas defined in s. 609.01 (2) or a limited
servicehealth oganization as defined in s. 609.01 (3), or
operatingunder subch. | of ch. 616 whielne bona fide
cooperativeperated without pecuniary profit to any
shareholdeor memberor operated oa cooperative plan
pursuant to which they determine and distribute their pro
ceedsn substantial compliance with s. 185.45, dmel

SecTioN 29. 71.26 (1) (c) of thetatutes is amended
to read:

71.26(1) (c) Cooperativeassociations or corpora
tions. Income of cooperative associationgincorpe
ratedcooperative associations;, corporations engaged
in marketing farm products for producers, which turn
backto such producers the net proceeds of the sdles
their products; providethat such corporations or associ
ationshave at least 25 stockholders or members deliver
ing such products and that their dividends have not, dur
ing the preceding 5 years, exceeded 8% per year; also
incomeof associations and corporations engaged solely
in processing and marketifigrm products for one such
cooperativaassociation or corporation and which do not
chargefor such marketing and processimpre than a
sufficientamount to pay the cost sfich marketing and
processingnd 8% dividends on their capital stock and to
add5% to their surplus.

SecTion 30. 71.45 (1) of the statutes is amended to
read:

71.45(1) EXEMPT AND EXCLUDABLE INCOME. There
shall be exempt from taxation under this subchapter
incomeof insurers exempt from federal income taxation
pursuantto sectiorb01 (c) (15) of the internalevenue
code,town mutuals aranized under or subject to @1.2,
foreigninsurers, and domestic insurers engaged exclu
sivelyin life insurance business, domestic insurers insur
ing againstfinancial loss by reason of nonpayment of

income,except the unrelated business taxable income agPrincipal.interest and other sums agreed to be pater

definedin section512 of the internal revenue co@dad
exceptincome that iglerived from a health maintenance
organizatioras defined in s. 609.01 (2) or a limited-ser
vice health oganization as defined in s. 609.01 (3)athf
religious, scientific, educational, benevolent other
corporationsor associations of individuals noganized
or conducted for pecuniary profifThis paragraph does

the terms of any note or bond or other evidemde
indebtednessecuredby a mortgage, deed of trust or
other instrument constituting a liesr chage on real
estateandcorporations @anized under ch. 185 or 193
but not including income of cooperative sicknesse
associationsrganizedunder s. 185.981, or of a service
insurancecorporation aganized under ch. 613, that is

not app'y to the income of Savings banks' mutual loan derived from a healthmaintenance ganization as

corporationr savings and loan associations. This{para
graphdoes not apply to income that is realized friw
saleof or purchase and subsequent sale or redemption
lottery prizes if the winning tickets were originally
boughtin this state. This paragraph apptieshe income

definedin s. 609.01 (2) or a limited service healtgasr
nizationas definedn s. 609.01 (3), or operating under
subch.l of ch. 616 which are bona fide cooperatives-oper
atedwithout pecuniary profit to any shareholder or mem
ber, or operated on a cooperative plan pursuant to which

of credit unions except to the income of any credit union they determine and distribute their proceeds in substan
thatis derived from public deposits for any taxable year tial compliance with s. 185.45. This subsection does not

in which the credit union is approved as a public deposi

applyto income that is realized from the sale opar

tory under ch. 34 and acts as a depository of state or locathaseand subsequent saleredemption of lottery prizes

fundsunder s. 186113 (20). For purposes of thiara
graph,the income of a credit union that is derived from
public deposits is the product of the credit ungogtoss

if the winning tickets were originally bought in tkimte.
Section 31. 71.63 (6) (b) 4. of the statutes is
amendedo read:


https://docs.legis.wisconsin.gov/document/usc/26%20USC%20512
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71.63(6) (b) 4. In the employ of the operator of a farm
in handling, planting, drying, packagingrocessing,
freezing,grading, storing odelivering to storage or to
marketor to a carrier for transportation to market, in its
unmanufacturedtate, any agricultural or horticultural
commodity,but only if such operator produced more than
one-halfof the commodity with respect to whishich
servicewas performed, or in the employ of a group of
operatorf farms-( other than a cooperativegamniza-
tion or an unincorporated cooperative associgtiorthe
performanceof such services, but only if suoperators
producedall of the commodity with respect to which
suchservice is performed, but the provisions of this-sub
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SecTioN 38. 93.06 (4) of the statutes is amended to
read:

93.06(4) Law ENFORCEMENT. At the request of the
attorney generadbr of any district attorneyassist in the
enforcement of any dhe following statutes relating to
trade:ss. 133.03 to 133.07, 133.10, 133.12 to 133.15,
133.17,134.01, 185.94, 193.10884.04 and 939.31.

SecTion 39. 93.06 (5) of the statutes is amended to
read:

93.06(5) PUBLIC MARKETS; COOPERATIVE ASSOCIA-
TIONS. (a) Give assistance in thegamnization, operation
or reoganization of such public markets as are autho
rized by law and of cooperative associations amin

division shall not be deemed to be applicable with respectcorporatedcooperative associations

to service performed in connection with commercial can
ning or commercial freezing or in connection with any
agriculturalor horticultural commodity after idelivery
to a terminal market for distribution or consumption;

SecTioN 34. 77.51 (10) of the statutes is amentted
read:

77.51(10) “Person” includes any natural person,
firm, partnership, limited liability companyoint ven
ture,joint stock companyassociation, public qurivate
corporationthe United States, the state, includamy
unit or division of the state, any countgity, village,
town, municipal utility municipal power district cother
governmentalnit, cooperative, unincorporated coceper
ative associationestate, trust, receivgoersonal repre
sentative,any other fiduciaryand any representative
appointedby order of any court or otherwise acting on
behalfof others. “Person” also includes the owner of a

single—ownerentity that is disregarded as a separate

entity under ch. 71.

SecTioN 35. 77.53 (17r) (f) of the statutes is amended
to read:

77.53(17r) (f) If the owner or lessee is an estate, a
trustor, acooperative, or an unincorporategbperative
associationthat estatethat trust and its grantor or that
cooperativeor associatiomloes not have real property or

(b) By general ordeiprescribe uniform systems of
accountingfor public markets or cooperative assecia
tions and unincorporated cooperative associafiansl
may, by general or special ordeequire any such market
or cooperativeassociation to render report, in form indi
catedby the department, to show thature and volume
of business, resources, liabilities, profits, lossegany
otherfacts bearing upon the financial conditiontbé
marketor cooperativassociation.

SecTion 40. 93.06 (6) (a) to (c) ofhe statutes are
amendedo read:

93.06(6) CooPeRrATIVES. (a) By general or special
order,require any cooperative association or unincerpo
ratedcooperative associati@oing business in this state
to file with the department a verified copyits bylaws
andof any exclusive contract of sale or agency between
theassociation and its members or patrons.

(b) Investigate the management of any cooperative
associationor_unincorporated cooperativ@ssociation
doingbusiness in this state, and make the facts reltting
themanagement of the-cooperata@sociation available
to the members of the association, when a request for a
managemerihvestigation has been filed with tbepart
ment,signed by all of the directors or by at least 20% of
themembers of associationsless than 500 members or

othertangible personal property; except aircraft and such by at least 100 members of associations of 50Dane
propertyashangars, accessories, attachments, fuel andmembers.The department shall fix and collect a fee for

partsrequired for operation of aircraft; in this statehat
time the aircraft is registered in this state.

SecTioN 36. 91.19 (6) of the statutes is amended to
read:

91.19(6) The department shall release from a farm

investigationsunder thisparagraph, which shall be the
actualcost of the investigation.

(c) By general or special ordeequire any coopera
tive association or unincorporated cooperatgsocia
tion doing business in this state or in firecess of @a-

land preservation agreement any land acquired for use asnization to file with the department a report of its

an electric generating facility authorized under
196.491(3), or which involves acquisition of the fee by
a utility or a cooperative ganizedunder ch. 185 or 193
for purposes of generating electricity or other utility uses.

SectioN 37. 93.01 (2) ofthe statutes is amended to
read:

93.01(2) “Cooperative association” includes ceop
erativesand foreign cooperatives as defined-irss.
185.01and 193.005

promotionexpenses.

SecTION 42. 94.67 (5) (a) (intro.) ofhe statutes is
amendedo read:

94.67(5) (a) (intro.) “Commercial application busi
ness’means a corporation,liaited liability company
acooperative association, an unincorporated cooperative
assaciationa partnership, aatural person doingusk
nessas a sole proprietor or other nongovernmentalbusi
nessentity that does either of the following:
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SecTioN 43. 96.01 (8) ofthe statutes is amended to
read:

96.01(8) “Member—patron” means a person who is
a member of a cooperative under ch. 85193 and
whoseproducts are marketed through that cooperative.

SecTIoN 44. 96.08 (3) (b) of thetatutes is amended
to read:

96.08(3) (b) A cooperative association or an unin
corporated cooperative associatemgaged in thenar
keting of affected commodities abe agent of its mem
bersmay cast a bloc vote or assent for ritembers,
exceptthat it shall exclude from its blomte or assent

any of its members who are also member-patrons of

anothercooperative or unincorporated cooperative -asso
ciation which intends tacast a bloc vote or assent for
thosemembers.

SecTioN 45. 97.32 (1) of the statutes is amended to
read:

97.32(1) Special dairy and food inspectors may be
appointedby the department for any factorplant,
receiving station, or group thereof, which buyw
receiveamilk or cream for the purpose ofanufacturing,
processingr any other purposghatsoeverupon peti
tion therefor signed by more than two-thirds of the regu
lar patrons of such factarplant, receiving statiorgr
groupthereof, or by the fiters of such factoryplant,
receiving station or group thereof, or of théiaefrs of
anyassociation ganized under ch. 185 or 18%resent
ing patronsof such factoryplant, receiving station or
groupthereof, and upon receiving satisfactory proof that
suchspecial dairy and food inspectors will be compen
satedin full for all services rendered and traveling expen
sesincurred upon an@ursuant to such appointment as
providedin this section. Ithe inspector is appointed pur
suant to petition signed by tb#icersof an oganization,
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ing station orgroup thereof, except that if the special
dairy and food inspector be appointed upon petition by an
associatiororganized under ch. 185 @03 the special
dairy and food inspector shalerform duties only for its
membersand for such purpoghe special dairy and food
inspectommay use any or all weighing or testing appara
tus in such factoryplant, receiving station or group
thereof. In addition to the duties herein specifically-pre
scribed,the special dairy and food inspector shallper
form such duties as the patrons agamization compen
sating the special dairy and food inspector or the
departmentnay direct.

SecTION 47. 99.02 (2) (d) of thetatutes is amended
toread:

99.02(2) (d) A cooperative association or an unin
corporatedcooperative associatiaoring farm products
andmerchandise for members.

SecTioN 48. 100.201 (1) (b) 2. of the statutes is
amendedo read:

100.201(1) (b) 2. For the purpose of this section any
subsidiaryor afiliate corporation, limited liabilitycom
pany or, cooperative, or unincorporatecboperative
associationand any dfcer, director parther membeior
managerof a corporation, cooperative, unincorporated
cooperativeassociationpartnership or limited liability
companywhich is a retailer of selected dairy products,
andany individual, corporation, cooperatiusincorpe
ratedcooperative associatiopartnership, limited liabil
ity companyassociation or any other business unit which
owns,controls or franchises any retailervanich has any
retaileras an dfliate, member or subsidiaris deemed
to be a retailer of selected dairy products and the prohibi
tions of sub. (2) shalklso apply to any such person or
businesaunit which sellsany selected dairy product at

suchcompensation and expenses shall be paid by suchvholesale.

organizationand any factoryplant, receiving statioar
groupthereof shall pay to the association the chdawof

contractedor between the member and the association.

SecTioN 49. 100.201 (1) (f) 2. of the statutes is
amendedo read:
100.201(1) (f) 2. For the purpose of this section any

If appointed pursuant to petition signed by patrons, eachsubsidiaryor afiliate corporation, limited liabilitycom:

patronof the factory plant, receiving station or group
thereofshall pay such proportion of the total amount of

pany ef, cooperative,_or_unincorporatecboperative
assaciationand any dfcer, director parther membeior

such compensation and expenses as the amount of milknanagerf a corporation, cooperative. unincorporated
or cream delivered thereto by the patron bears to the totalc00perativeassociationpartnership or limited liability
amountdelivered thereto by all patrons. The state shall companywhich is a wholesaler afelected dairy prod

not be liable for any such compensation or expenses.

SecTioN 46. 97.32 (3) of the statutes is amended to
read:

97.32(3) Each such special dairy and food inspector
shall have all powers conferred by law upon dairy and
food inspectors, shadit all times be under the supervision
of the departmenand shall make such reports to the
departments the department may requirhe special

ucts,is deemed to be a wholesalesefected dairy pred
ucts.

SecTioN 50. 103.46 (2) of the statutes is amentizd
read:

103.46(2) A contract or agreement for the sale of
agricultural, horticultural or dairy products between
producerof those products and a distributor or purchaser
of thoseproducts, in which either party to the contract or

dairy andfood inspector shall supervise and inspect the agreementindertake®r promises not to join, become or

weighingand testingf and shall inspect all milk, cream,
butteror cheese delivered to such factgiant, receiv

remaina membeiof any cooperative associatiorgar
nizedunder ch185_or 193r of any trade association of
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the producers, distributors or purchasers of those-prod
ucts.

SectioNn 51. 108.02 (2) (dm) of the statutes is
amendedo read:

108.02(2) (dm) Inthe employ of a group of operators
of farms, or a cooperativeganization or unincorporated
cooperativeassociatiorof which operators of farms are
membersin the performance of service described in par
(d), but only if suchoperators produced more than one-
half of the commaodity with respect to which such service
is performed.

SecTioN 52. 111.01 (2) of the statutes is amended to
read:

111.01(2) Industrial peace, regular and adequate
incomefor the employeeand uninterrupted production
of goods and services are promotive of all of these-inter
ests. They are lagely dependent upon the maintenance
of fair, friendly and mutually satisfactory employment
relationsand the availability of suitable machinery for
the peacefuladjustment of whatever controversies may
arise. It is recognized that certain employers, including
farmersand farmer cooperatives, and unincorporated
farmercooperative associatioris,addition to their gen
eral employer problems, facgpecial problems arising
from perishable commodities and seasonal production
which require adequate consideration. It is akstog
nizedthat whatever may be the rights of disputants with
respectto each other in any controversy regarding
employmentrelations, they should not be permittéd,
the conduct of theicontroversyto intrude directly into
the primary rights of third parties tearn a livelihood,
transacbusiness and engage in the ordinafgiiaf of life
by anylawful means and free from molestation, interfer
ence restraint or coercion.

SectioN 53. 126.01(18) of the statutes is amended
to read:

126.01(18) “Person,” notwithstanding s. 990.01
(26), means an individual, @orporation, aooperative,
anunincorporated cooperative associatiopagnership,

a limited liability company a trust, astate agencgyas
definedin s. 20.001 (1), #ocal governmental unit, as
definedin s. 66.0131 (1) (a), or other legal entity

SecTioN 54. 126.11 (3) (b)of the statutes is amended
to read:

126.11 (3) (b) A statement of whether the applicant
is an individual, corporation, partnership, cooperative,
unincorporatedooperative associatiolimited liability
companyjrust, or other legal entityif the applicant is a
corporationor,_acooperative, or an associatitime appli
cantshall identify each fiter of the corporation or coep
erative. If the applicant is a partnership, the applicant
shallidentify each partner

SecTioN 55. 126.26 (2) (b) of the statutes is amended
to read:

126.26(2) (b) A statement ofvhether the applicant
is an individual, acorporation, gartnership, @oopera
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tive, an unincorporated cooperative associatidimized
liability company a trust, or other legal entitylf the
applicantis a corporation-Qacooperative, or an associa
tion, the applicant shall identify eactfioér of the corpe
ration or cooperative. If the applicant is a partnership, the
applicantshall identify each partner

SecTioN 56. 126.41 (2) (b) of the statutes is amended
to read:

126.41(2) (b) A statement ofvhether the applicant
is anindividual, acorporation, partnership, cooperative,
unincorporated cooperative associatimijted liability
companyjrust, or other legal entityif the applicant is a
corporationgr, acooperative, or an associatitime appi
cantshall identify each fiter of the corporation or coep
erative. If the applicant is a partnership, the applicant
shallidentify each partner

SecTioN 57. 126.56 (3) (b) of the statutes is amended
toread:

126.56(3) (b) A statement ofvhether the applicant
is an individual, acorporation, gartnership, @oopera
tive, an unincorporated cooperative associatidimited
liability company a trust, or other legal entityIf the
applicantis a corporation-gacooperative, or an associa
tion, the application shall identify eacHioér of the cor
porationor cooperative If the applicant is a partnership,
the application shall identify each partner

SecTioN 58. 126.56 (9) (h) of the statutes is amended
to read:

126.56(9) (h) Whether the applicaig a producer—
ownedcooperative or unincorporated cooperaagse
ciation or organization that procures vegetables solely
from its producer owners on the basis of a cooperative
marketing method undemwhich the producer-owned
cooperativeunincorporated cooperative association,
organizatiorpays its produceswners a prorated share of
sales proceeds for the marketing year afterfilsal
accountingand the deduction of marketing expenses.

SecTioN 59. 126.57 (1) (b) 2. of the statutes is
amendedo read:

126.57(1) (b) 2. The vegetable contractor is a pro
ducer—-ownedooperative or unincorporated cooperative
associatioror oganization that procures processing-veg
etablesonly from its producer owners.

SecTioN 60. 126.58 (1) (c) 2. of the statutes is
amendedo read:

126.58(1) (c) 2. The vegetable contractor is a pro
ducer—ownedooperative or unincorporated cooperative
associationthat procures processing vegetables only
from its producer owners.

SecTioN 61. 126.59 (1) (c) of the statutes is amended
to read:

126.59(1) (c) The vegetable contractor is a produc
er—ownedcooperativeor_unincorporated cooperative
associationthat procures processing vegetables only
from its producer owners.
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SecTioN 62. 126.61 (1) (c) 2. of the statutes is
amendedo read:

126.61(1) (c) 2. The vegetable contractor is a pro
ducer—ownedooperative or unincorporated cooperative
associationthat procures processing vegetables only
from its producer members.

SecTioN 63. 133.07 (1) of the statutes is amentted
read:

133.07(1) This chapter shall not prohibit the exis
tenceand operation of labpagricultural or horticultural
organizationsinstituted for the purpose of mutuzip,
andnot having capital stock or conducted for profit, or
organizations permitted under ch. 185 or 1§l not
forbid or restrain individual members of suclyaniza-
tions from lawfully carrying outthe legitimate objects
thereof;and suclorganizations, or the members thereof,

shallnot be held or construed to be illegal combinations

or conspiracies in restraint of trade, under dtiapter
Thelabor of a human being is not a commodity or article
of commerce.

SecTioON 64. 133.09 of the statutds amended to
read:

133.09Collective bargaining. This chapter shall be
so construed as to permit collecthagaining by assoei
ations of producers of agricultural produdtgprganiza-
tionspermitted under ch. 185 or 188d by associations
of employees when such aining is actually and
expresslydone for the individual benefit of tteeparate
membersf each such association making such cellec
tive bagain.

SecTION 65. 134.04 (1) of the statutes is amentted
read:

134.04(1) No person, firmor corporation engaged
in any enterprise in this state shall by any method or pro
ceduredirectly or indirectly by itself or through a subsid
iary agency owned acontrolled in whole or in part by
suchperson, firm or corporation, sell or procure for sale
or have in itgpossession or under its control for sale to its
employees or any persany article, material, product or
merchandisef whatsoever nature nof the persors,
firm’s or corporatiors production or not handled in the
person’sfirm’s orcorporations regular course of trade,

exceptingmeals, candy bars, cigarettes and tobacco for
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SeEcTION 66. 136.01 (1) of the statutes is amentized
read:

136.01(1) “Contractor” means a person whffers
for profit a future serviceontract to a prospective cus
tomer,or who enters into a future service contract with a
customergexcept a cooperativeganizedunder ch. 185
or 193 Such person includes, but is not limited to, an
individual, partnership, limitediability company unin
corporatedassociation, or corporation. ‘&ontractor”
includes but is not limited to, buyerdubs, guilds, plans
andguides.

SecTION 67. 177.015 of the statutes is amended to
read:

177.015Exemption. Notwithstanding thishapter
acooperative @anized under ch. 185 or 18%&y efect
the forfeiture to the cooperative of unclaimed funds as
providedin ss. 185.03 (10)-and85.75 (1), 193.301 (14),
and193.905 (4)

SecTION 68. 178.42 (3) (a) of the statutes is amended
to read:

178.423) (a) The name of any other domestic or for
eign corporation, cooperative, unincorporated coopera
tive associationregisteredimited liability partnership,
limited partnership, or limited liability company exist
ing, registered or licensed to transact business under the
laws of this state.

SecTioN 69. 178.42 (3) (b) of the statutes is amended
to read:

178.423) (b) Any name reserved or registered under
ch.179, 180, 181, 1830185, or 193

SecTioN 70. 180.0103 (8) of the statutes is amended
to read:

180.01038) “Entity” includes adomesticcorpora
tion; a foreign corporation; a limited liability company;
anonstock corporation; a stock or nonstockperative
associationan unincorporated cooperative association;
a profit or nonprofit unincorporateaissociation; a busi
nesgrust; an estate; a partnership; a trust; 2 or more per
sonshaving a joint or common econoniiterest; a state
or an agencycommission, department, authoritreau
or other instrumentality of a state; a governmental subdi
vision; the United States; and a foreign government.

SecTioN 71. 180.0401 (2) (ay. of the statutes is

theexclusive use and consumption of such employees ofamendedo read:

theemployer and excepting tools used by employmes

180.040%2) (a) 7. The name of a cooperative associ

saidenterprise and such specialized appliances and paraation_oran unincorporated cooperative associaticor

phernaliaas maybe required in said enterprise for the
employeessafety or health and articles used by employ
eesor other personwhich insure better sanitary condi
tionsand quality in the manufacture of food or food prod
ucts. The provisions of thisubsection shall not apply to

poratedor authorized to transact business in this state.
SecTioNn 72. 180.0401 (3) (a) of the statutes is
amendedo read:
180.0401(3) (a) The other corporation or the foreign
corporation limited liability companynonstock corpo

lumberproducers, loggers and dealers nor to any ceoper ration, limited partnership, limited liability partnership

ative association ganized under ch. 185 or 193 his
sectionshall not be construed as authorizing the stle
anymerchandise at less than cost as definedli6G30.

or, cooperative association, or unincorporated cogpera
tive associatiortonsents to the use in writing and submits
anundertaking in a form satisfactory to the department to




2005 Assembly Bill 327

SectioN 73. 180.1506 (2) (ay. of the statutes is
amendedo read:

180.15062) (a) 7. The name of a cooperative associ
ation_oran unincorporated cooperative associatioor-
poratedor authorized to transact business in this state.

SecTioN 74. 180.1506 (3) (a) of the statutes is
amendedo read:

180.15043) (a) The other foreign corporation or the
domesticcorporation, limited liability companynon
stock corporation, limited partnership, limited liability
partnershipor, cooperative association, or unincorpo
ratedcooperative associati@mnsents to thase in writ
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181.1506(2) (a) 3. A name reserved or registered
underthis chapter or ch. 178, 179, 180, 1831@5, or
193

SecTion 80. 181.1506 (2) (ay. of the statutes is
amendedo read:

181.15042) (a) 7. The name of a cooperative associ
ation_oran unincorporated cooperative associatioor-
poratedor authorized to transact business in this state.

SecTion 81. 181.1506 (3) (a) of the statutes is
amendedo read:

181.15043) (a) The other foreignorporation or the
domesticcorporation, limited liability companynon
stock corporation, limited partnership, limited liability
partnershipor, cooperative association, or unincorpo

ing and submits an undertaking in a form satisfactory to ratedcooperative associati@monsents to these in writ

the department tehange its name to a name that is distin

ing and submits an undertaking in a form satisfactory to

guishableupon the records of the department from the thedepartment tchange its name to a name that is distin

nameof the applicant.

SectTioN 75. 181.0401 (2) (aB. of the statutes is
amendedo read:

181.0401(2) (a) 3. A name reserved or registered
underthis chapter or ch. 178, 179, 180, 1831&5, or
193

SecTioN 76. 181.0401 (2) (ay. of the statutes is
amendedo read:

181.040%2) (a) 7. The name of a cooperative associ
ation_oran unincorporated cooperative associatioor
poratedor authorized to transact business in this state.

SecTioN 77. 181.0401 (3) (a) of the statutes is
amendedo read:

181.04013) (a) The other corporation or the foreign
corporation,limited liability company stock corpora
tion, limited partnership, limited liability partnership,or
cooperativeassociation, or unincorporatedoperative

guishableupon the records of the department from the
nameof the applicant.

SecTioN 82. 182.01 (3)(intro.) of the statutes is
amendedo read:

182.01(3) NAME OF DRAFTERON DOCUMENTS. (intro.)
No articles ofincorporation, articles of ganization, arti
clesof amendment, articles of ngan, consolidation or
shareexchange, articles of dissolution, restated articles
of incorporation, certificate of abandonment, or state
mentor articles of revocation of voluntadissolution,
providedfor pursuant to ch. 180, 181, 183, 1851@7,
or 193 no registration statement, amendment of a regis
tration statement, or written notice of withdrawal under
s.178.40; and no certificate of limited partnership, certif
icateof amendment, restated certificate of limited part
nershipor certificate of cancellatiorprovided for pur
suantto ch. 179, shall be filed by the department unless

associatiorconsents to the use in writing and submits an the name of the individual who, or the governmental

undertakingin a form satisfactory to the department to

agencywhich, draftedsuch document is printed, type

changéts name to a name that is distinguishable upon the written, stamped or written thereon in a legible manner

recordsof thedepartment from the name of the applicant.

SecTion 78. 181.150 of the statutes is amended to
read:

181.1150 Conversion of cooperative. A coopera
tive or an unincorporated cooperative associadiga-
nizedwithout capital stock may elect to convert itself to
a corporation by adopting and filing restated articés
incorporationor _omanizationin the mannerequired
underch. 185 or 193 The restated articles mfcorpora
tion or oganizationshall conform to the requirements of

A document complies with this subsection if it contains
a statemenin the following form: “This document was
draftedby.... (Name)”. This subsection shall not apply to
adocument executed prior to December 1, 1967, or to:

SecTioN 83. 182.017(1) of the statutes is amended
toread:

182.017(1) RIGHT-OF-WAY FOR. Any domestic cer
porationorganized to furnish telegraph or telecommu
nicationsservice or transmit heat, power or electric-cur
rentto thepublic or for public purposes, an independent

s.181.0202 and shall contain a statement that the coopersystemoperatoras defined in s. 196.485 (), an inde

ative or unincorporated cooperative associatects to
convertitself to a corporation subjetzt this chapterThe
electionto become &orporation subject to this chapter
is effective upon the filing of the restated articles of ircor
porationgor oilganization

SecTioN 79. 181.1506 (2) (aB. of the statutes is
amendedo read:

pendentransmission owneas defined in s. 196.485)
(dm), or acooperative associationgamized under ch.
185 or 193to furnish telegraph or telecommunications
serviceor a cooperative ganized under ch. 185 t@ns

mit heat, power or electric current to its members,,may
subjectto ss. 30.44 (3m), 30.45, 86.16 and 196.491 (3)
(d) 3m. and to reasonablegulations made by any city
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village or town through which its transmission lines or 183.01032) (a) The name of any other limited liabil
systemdnay pass, construct and maintairch lines or ity company a corporation, aonstock corporation, a
systemswith all necessary appurtenangesacross or  limited partnership, a limited liability partnership, ar
beneathany public highway or bridge or any stream cooperativeassociation, oan unincorporated coopera
bodyof water or upon any lands of any owner consenting tive associatiorexisting under the laws of this state.
thereto,and for such purpose may acquieds or the SecTioN 86. 183.0103 (2) (b) of the statutes is
necessargasements; and may connect and operate itsamendedo read:

linesor system with other lines or systems devoted to like 183.0103(2) (b) The name oény foreign limited

businesswithin or without this state, and clgareason liability companyforeign corporation, foreignonstock
ablerates for the transmission and deliveryr#ssages  corporation foreign limited partnership, foreign limited
or the furnishing of heat, power or electric light. liability partnership-grforeign cooperative association,
SecTion 84. 182.025(1) of the statutes is amended  or foreignunincorporated cooperative associatiamthe
toread: designatediegistered or fictitious name under which any
182.0251) Any domestic corporation formed tofur  sychentity is licensed to transact business in this state.
nishwater heat, light, powerelegraph or telecommu SecTion 87. 183.0103 (2) (c) of the statutes is
nicationsserviceor signals by electricity magubject to amendedo read:
the provisions of ch. 201 and by arfiahative vote of at 183.0103(2) (c) Any name reserved or registered
leasttwo—thirds of its outstanding shares entitleadte underch. 179, 180, 181 pt85, or 193
thereonpor any cooperative-associatioryanized under SecTion 88. 183.0103 (4) (a) of the statutes is
ch. 185 to furnish wateiheat, light, opower telegraph amendedo read:

ortelecommunications-serviog any cooperative ga- e il
nizedunder ch. 185 or 193 to furnish telegraph or-tele 183.01034) (@) The other limited liability company
communicatiorserviceto its stockholders or members
only may by a vote of a majority of a quorumhits stock
holdersor members present at any regular or special
meetingheld upon duenotice as to the purpose of the
meetingor when authorized by the written consent of the
holdersof a majority of its capital stock outstanding and
entitledto vote or of a majority of its members, mortgage
or trust deed any or all of the propentights and privi
legesand franchises that it may then own or thereafter
acquire to secure the payment of its bonds or notes to a
fixed amount or in amounts to be from time to tideger
minedby the board of directors, and mayand by such
mortgageor deed of trust, provide for the disposal of any
of its property and the substitution of other property in its = : )
place. Every such mortgage or deed tafist may be ) -193.0(-)1C|tat|on. _ This chaptgr may btj,: cited the
recordedin the ofice of the register of deeds of the WisconsinCooperative Associations Act. _
countyin which such corporation is located at the time of ~ 193.005 Definitions.  Unless the context requires
suchrecording,and such record shall have the same Otherwisein this chapter: _
effectas if the instrument were filed in the propefiogf (2) "Address” means mailing address and, in the case
as a chattel mortgager financing statement, and so of a registered address, me#ms mailing address and the
remainuntil satisfied or dischged without any further ~ actualoffice location, which may not be a posficé box.
affidavit, continuation statement or proceeding what (2m) “Affiliate,” when usedn reference to any per
ever. For this purpose the location of such corporation SOn,means another person who controls, is controled
shallbe deemed to be: as to a corporation or a cooperativé®' is under common control with the person.
associatiomot at theime subject to-eithes. 180.0501-or (3) “Alternative Ballot” means a method of voting,
185.08,0r 193.15 (1),the location designated in its arti ~ pPrescribedy the board in advance of the vote, that per
clesas then in ééct; as to a corporation subject to s. mits a vote to be cast electronicaltglephonicallyvia
180.0501the location of its registeredffe; and asto  thelnternet, or byany similar means which reasonably
acooperative association subject to s. 185.08 or 183.1 allowsmembers the opportunity to vote.
(1), the location of its principal @i€e or registered agent (3m) *“Allocation unit” means a separate business
asdesignated thereunder unit of a cooperative.

SectioN 85. 183.0103 (2) (a) of the statutes is (4) “Articles” means the articles of ganization of a
amendedo read: cooperative.

corporation,nonstock corporation, limited partnership,
limited liability partnership-qrcooperative association,
or unincorporated cooperative associatmmsents to
theuse in writing and submits an undertakinga form
satisfactoryto the department to change its name to a
namethat is distinguishabl@ipon the records of the
departmenfrom the name of the applicant.

SecTion 89. Chapter 193 of the statutes is created to
read:

CHAPTER 193
UNINCORPORATED COOPERATIVE
ASSOCIATIONS
SUBCHAPTER |
GENERAL PROVISIONS
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(5) “Association” means an ganization conducting
businesson a cooperative plan under the laws of any
state.

(6) “Board” means the board of directors of a coeper
ative.

(7) “Business entity” means a cooperative, corpora
tion, limited liability companyassociation, firm, gpart
nershipoperated for profit and ganized under éaw
otherthan a law of this state.

(9) “Cooperative” means an associatioganized
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(22) “Patron member” means a member holding a
patronmembership interest.

(23) “Patron membership interest” means a member
shipinterest requiring the holder to conduct patronage for
or with the cooperative, as specifiby the cooperative,
to receive financial rights or distributions.

(24) “Sign” means to execute or adopt a manuat, fac
simile, conformed, or electronic sighature or any symbol
with intent to authenticate a writing anwiith respect to
adocument required under this chaptebéofiled with

underthis chapter conducting business on a cooperativethe department, with authority to do sader this chapter

planas provided under this chapter

(9m) “Department” means the department of finan
cial institutions.

(10) “Domestic business entity” means a business
entity organized under the laws of this state.

(11m) “Electronic” meansrelating to technology
having electrical, digital, magnetic, wireless, optical,
electromagnetior similar capabilities.

(11p) “Electronic signature” means alectronic
sound,symbol, or process, attached to or logically associ

andunder the articles, bylaws, or a resolution approved
by the directors or members.

(25) “Writing” means information that is inscribed
on a tangible medium or that is stored in an electronic or
otherintangible medium and is retrievable in perceivable
form.

193.105Use of term “cooperative” restricted. (1)

USE OF TERM “COOPERATIVE” RESTRICTED. A business
entity may not use the term “cooperative” @t of its
businessiame or title or represent itself as a cooperative,

atedwith a writing and executed or adopted by a person in this state, unless the business entity is a coopertive

with intent to authenticate the writing.

(12) “File with the department” means to deliver to
the department a document meeting thpplicable
requirement®f this chaptersigned and accompanied by
anyrequired filing fee.

(13) “Foreign business entity” means a business
entity that is oganized under the laws of another state or
the United States.

(14) “Foreign cooperative” meamsforeign business

foreign cooperative or is ganized under ch. 185.

(2) PENALTY FORMISUSE OF TERM “COOPERATIVE.” A
businessentity that violates sub. (1) may be fined not
morethan$250. Each day of improper use constitutes a
separateffense.

193.111 Filing fees and other requirements. (1)
Exceptasprovided under sub. (2), the department shall
chargeand collect for:

(a) Filing articles for anew cooperative, $25, if the

entity organized to conduct business on a cooperative new cooperative is ganized with no capital stock. If the

planconsistent with this chapter or ch. 185.

(15) “Member” means a person reflected on the
books of the cooperativeas the owner of governance
rightsof a membership interest of the cooperatiVae
term includes patron and nonpatron members.

(16) “Membership interest” means a menibénter
estin a cooperativesonsisting of a memberfinancial
rights,a membes right to assign financial rights, a mem
ber'sgovernanceights, and a memb@arright to assign
governanceights. The term includes patron member
shipinterests and nonpatron membership interests.

(17) “Members’ meeting” means a regular or special
members'meeting.

(18) “Nonpatron member” means a member who
holdsa nonpatron membership interest.

(19) “Nonpatron membership interest” means a
membershipnterest that does not require the holder to

new cooperative isorganized with capital stock, the
departmenmmay chage $1.25 for eac#i1,000 of capital
stock,or $25, whichever is greater

(b) Filing an amendment to or restatement of the arti
clesor articles of consolidation or division, $25, except
thatno fee may be collected for any of the following:

1. Anamendment showing only a change of address
resultingfrom the action of a governmental agency if
thereis no corresponding change in physical location and
if 2 copies of the notice of ttaetion are submitted to the
department.

2. An amendment or statement filed to reflect only a
changen the name of a registered agent.

(c) Filing articles of meyer, $30.

(d) Filing articles or decree of dissolution, $5.

(e) Receiving service of any process, notice, or
demand.authorized to be served dme department by

conductpatronage business for or with the cooperative to this chapteran amount equal to tifiee established under

receivefinancial rights or distributions.

(20) “Patron” means a person or entity who conducts
patronagevith the cooperative.

(21) “Patronage” means transactions sarvices
donefor or with a cooperative as defined by the coopera
tive.

5.182.01 (4) (c).

(g) Filing a report of names and addressesfafers
or directors, $3.

(h) Processing in an expeditious manner a document
requiredor permitted to be filed aiecorded under this
chapteran amounequal to the fee established under s.
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182.01(4) (d), in addition to the fee required by otherpro
visionsof this chapter

(2) The department, by rule, may specify gdaifee
for filing documents described in sub. (1) in paper for
mat.

(3) No documentnay be filed or recorded until all
feesfor the document have been paid.

(4) The department shall endorze any document
filed with the department the word “filed” or a similar
word determinecy the department and the month,,day
andyear of filing, record the document in théiad of the
departmentand return the document to the person or
entity who delivered it for filing.

193.115 Registered office and agent.(1) Recls
TERED OFFICEAND AGENT REQUIRED. A cooperativeshall
establishand continuously maintain in this state all of the
following:

(a) A registered dice which maybe, but need not be,
thesame as the cooperatiggilace of business.

(b) A registered agent, which agent may be anindi
vidual resident of this state whose busineffise is iden
tical to the registered fife, a domestic business entity
or a foreign business entity authorized to transact busi
nessin this state, having anfafe identicalto the regis
tered ofice.

(2) DESIGNATION OF INITIAL OFFICEAND AGENT. The
organizersf a cooperative shall designate the coopera
tive’s initial registered dice and agent bfiling with the
departmentalong with the originahrticles of oganiza-

_12_

2005 Assembly Bill 327

sub.(2) or (2m), the department shall examine the state
mentto ensurehat it conforms to the applicable require
mentsof this section. If the department finds that the
statementonforms to the applicable requirements of this
section,the department shall file the statememny
changedesignated in a statement delivered under sub.
(2m) takes dict upon filing of the statement ke
department.

(4) ResIGNATION OF AGENT. Any registered agent of
a cooperative may resign as agent by filing witle
department written notice ofesignation, together with
oneexact or conformed copylhe department shall mail
a copy of the notice to the cooperative at its principal
mailing address as determined by the departmé&he
resignatiortakes dect on the first day of the 2nd month
beginningafter receipt of the notice by the department.

(5) CHANGE oF ADDRESSOR NAME OF AGENT. If the
addres®r name of a registered agehanges, the agent
shall change the address of the registerditefr the
nameof the registered agent, as applicable, of the ceoper
ative that appointed the agely filing with the depart
mentthe statement required under sub. (2m), except that
the statement need only be signedi registered agent,
neednot satisfy sub. (2m) (e) or (g), and shall state that
acopy of the statement has been mailed to the coopera
tive or to the legal representative of the cooperative.

193.121 Legal recognition of electonic records
and signatures. For thepurpose of satisfying5 USC
7002(a) (2)(B) as that statute relates to this chajttes

tion under s. 193.215 (1), a statement setting forth all of stateacknowledges thexistence of the Electronic Signa

the following:

(a) The name of the cooperative.

(b) The address of its registere(icH.

(c) The name of its registered agent.

(d) That the address dfs registered dice and the
addresof the business fife of its registered agent are
identical.

(2m) CHANGE OF OFFICEAND AGENT. Except as pro

videdin sub.(5), a cooperative may change its registered

office or agent by filing with the department a statement
settingforth all of the following:

(&) The name of the cooperative.

(b) The address of its then registerefitef

(c) If the address of its registeredio¢ is to be
changedthe address to which the registereficefis to
be changed.

(d) The name of its then registered agent.

turesin Global and National Commerce Adf; USC
7001to 7031
SUBCHAPTER Il
ORGANIZATION

193.201 Organizational purpose. Except as pro
vided in s. 193.203, a cooperative may be formed and
organizedon a cooperative plan for patrons as provided
under this chapter for any of the following purposes:

(1) To market, process, or otherwise change the form
or marketabilityof products, including crops, livestock,
andother agricultural products; to manufacture products;
to accomplish other purposes that aeeessary or conve
nientto facilitate the production enarketing of products
by patron members and others; and to accomplish other
purposes that are related to the business of the ceopera
tive.

(2) To provide products, supplies, and services to its

(e) Ifits registered agent is to be changed, the namemembers.

of its successor registered agent.

() That the address of its registerefioaf andthe
addresof the business fife of its registered agerds
changedwiill be identical.

(g) That any change was authorized bijraifative
vote of a majority of the board.

(3) DUTIES OF DEPARTMENT; EFFECTIVE DATE OF
CHANGE. Upon receipt of a statement delivered under

(3) To accomplish any other lawful purpose.

193.203 Exceptions.No cooperativanay be aga-
nizedunder this chapter for the purpose of furnishiag
ural gas, heat, light, powgeor water to its members.

193.2050rganizers. (1) QUALIFICATION. A COOpeF
ative may be aganized by one or moreganizers who
shallbe individuals over the age of 18, who mayfact
themselvess individuals or as the agewfsother ent


https://docs.legis.wisconsin.gov/document/usc/15%20USC%207002
https://docs.legis.wisconsin.gov/document/usc/15%20USC%207002
https://docs.legis.wisconsin.gov/document/usc/15%20USC%207001
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https://docs.legis.wisconsin.gov/document/usc/15%20USC%207031
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ties. The oganizers forming the cooperative need not be (b) The cooperative is chartered by this state as-a sep

membersf the cooperative. aratelegal entity with perpetual duration or any other
(2) RoLE oF orRGANIZERS. If the cooperative'initial durationstated in the articles under sub. (2) (a) 4.

boardis not named irthe articles, the ganizers may (c) The department shall issue a certificaterga-

electthe initial board or may act as directors with all of nizationto the cooperative.

the powersrights, duties, and liabilities of directors, until (4) CHANGE OF MAILING ADDRESS. If the mailing

the board is elected or until a contributionaiscepted,  addresof the cooperative changes, the cooperative shall

whicheveroccurs first. file with the department a statement notifying the depart
(3) MEETING OR WRITTEN ACTION. After thearticles mentof the change of address.

arefiled, the oganizersor the board named in the articles, 193.221 Amendment of articles. (1) PROCEDURE.

asapplicable, shall hold anganizational meeting atthe (a3) Except as provided under sub. (3), the articles of a
call of a majority of the Cg'anizel’s or of the board, as Cooperative‘nay be amended as follows:

applicable,or take written action fothe purposes of 1. The boardby majority vote may adopt a resolution
transactingbusiness and taking actions appropriate to statingthe text of the proposed amendment. The text of
completethe oganization of the cooperativéf a meet the proposed amendment aridapproved by the board,

ing is held under thisubsection, the person or persons g attached mail or alternative ballot, shall be mailed
calling the meeting shall give at least 3 days prior notice gihenwisedistributed withany regular or special meeting
of the meeting to eachganizer or directoras applica noticeto each memberThe notice shall designate the

ble, stating the date, timend place of the meeting. AN (ime and placeof the meeting at which the proposed
organizeror director may waive notice of anganiza- g e considered and voted on

tional meeting in the same manner that a director may 2. If a quorum of the members is registered as being

Wai\llgg %tifleCOf meeti{ngs of the bloalrjd. present or represented by alternatieée at the meeting
: ooperative name. (1) DISTINGUISHABLE specifiedin the notice under subd. 1., the proposed

NAME. The name of a cooperative shall distinguish the amendmentnay be adopteldy the following means, as
cooperativeupon the recordsf the department from the applicable:

nameof all business entities authorized to do business in .
. . . . a. By a majority of the votes cast.
this state and all names the right to which are, at the time . . . -
b. For a cooperative with articles bylaws requiring

of organization, reserved or provided for by law more than majority approval oother conditions for

2) RESERVATION;CONTESTOFNAME. A cooperatives g - .
(2) P approval by a suficient vote as required under the arti

nameis reserved for use by the cooperative during the lesor bvlaws or b tisfving the other conditions for
cooperative'existence, except that a person doing-busi ;p?p?rc())va?/a s or by satisfying the other co ons fo

nessin this state may contest the cooperasiwese of the . .
y P (b) The articles may be amended as restated articles

nameas provided by law . .
usingthe procedure under p&a). If restated articles are

193.215 Articles of organization and notice of ) . :
mailing address. (1) FLING REQUIRED. The oganizers adoptedthe restated articles supercede all prior articles
andamendments to the articles.

of a cooperative shall file with the departmentdbeper i
ative’s original articles as specifiednder sub. (2), (c) After an amendment or restated articles are

togethewith the statemermequired under s. 1935 (2) adoptedunder par (a) or (b), the chaivice-chair
anda statement listing the current mailing addreshef ~ "€cordsofficer, or assistant recordsfiaer of the cooper

cooperative. ative shall sign the amendment or restated articles and
(2) CONTENTOFARTICLES. (a) The articles shall state  Promptlyfile a copy with the department.

all of the following: (2) CerTIFICATE. (@) If an amendment or restated-arti
1. The name of the cooperative. clesare adopted under sub. (1), the board shall prepare a
2. The purpose of the cooperative. certificatecontaining all of the following:
3. The name and address of eagjanizer. 1. A statement listing the date of the meeting at which
4. The duration of the cooperativeflie durationis  theboard adopted the resolution concerning the proposed

notto be perpetual. amendmentinder sub. (1) () 1. or the restateticles
(b) The articles may contain any other lawfubvi- andthe vote of the board.

sion. 2. A copy of the notice provided to members under
(3) ErFecTOFPROPERFILING. Upon compliance with  sub.(1) (a) 1.

sub.(1), all of the following apply: 3. Alisting ofthequorum registered at the meeting

(a) It is presumed that all conditions precedent  undersub. (1) (a) 2.
organizingthe cooperative that are required to be per 4. Alisting of the votes castdopting the amendment
formedby the oganizers have been satisfied. or the restated articles tite meeting under sub. (1) (a) 2.
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(b) The chairvice—chairrecords dfcer, or financial
officer of the cooperative shall sign the certificate and file
the certificate with the records of the cooperative.

(3) AMENDMENT BY DIRECTORS. A majority ofdirec
torsmay by resolution, amend the articles if the coopera
tive doesnot have any members with voting rights. The
boardshall promptly file an amendment under this-sub
sectionwith the department.

(4) EFFECTIVEDATE OF AMENDMENT. An amendment

or restated articles adopted under sub. (1) or an amend

mentadopted under sub. (3) idezftive on the date speci

fied in the resolution adopted under sub. (1) (a) 1. or (3),

asapplicable, grif no such date is specified, upon the fil
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cooperative filing fee of $500 for any such revocation,
expungementand subsequent curative filing.

193.241Bylaws. (1) REQUIRED. A cooperative shall
have bylaws governing the cooperativBusiness &dirs
and structure, the qualifications, classification, rights,
and obligations of membersand the classifications,
allocations,and distributions of membership interests
which are not otherwise provided in the articles or by this
chapter.

(2) ConteNTs. The bylaws magontain any provi
sion relating to the management oggulation of the
affairs of the cooperative that is not inconsistent with
applicabldaw or the articles and, if not stated in the-arti

ing of the amendment or restated articles with the depart cles,the bylaws shall include all of the following:

ment.

193.225Conversion to cooperative.(1) AUTHOR-
ITY AND NOTICE. A busines®ntity other than an coopera
tive may become a cooperative by following the applica
ble procedureunder sub. (2) or (3). A business entity
shall provide its members with disclosure statement

listing the rights and obligations of the members and the

capitalstructure of the propos@doperative before mak
ing a conversion under this section.

(2) PROCEDURE FOR ENTITIES ORGANIZED IN THIS
STATE. A business entity ganized under thiaws of this

state,other than a cooperative, that elects to make a con

versionas provided under sub. (1) shall amend tswor-

zationaldocuments in the manner provided under the

lawsthat govern the businesstity The business entity
shallfile with thedepartment amended articles af@r
nizationthat comply with s. 193.215. Upon the filing of
theamended articles of ganization, the business entity
is converted to a cooperative andgsverned by the
applicableprovisions of this chapter

(3) PROCEDURE FOR ENTITIES ORGANIZED IN OTHER
STATES. A business entity ganized undethe laws of

anotherstate that elects to make a conversion as provided

undersub. (1)shall amend its ganizational documents
in the manneprovided under the other statéaws that
governthe business entityThe businessntity shall file
with the department amended articles ajamization
that comply with s.193.215. Upon the filing of the
amendedarticles of oganization, the business entity is
convertedo a cooperative and is governed by the appli
cableprovisions of this chapter

(4) CoNVERSIONOF COOPERATIVESORGANIZED UNDER
CHAPTER185. A cooperativehat is oganized under ch.
185 may not convert to a cooperativeganizedunder

(a) A description of the capital structure of the coop
erative,includinga statement of the classes and relative
rights, preferences,and restrictions granted to or
imposedupon each class of member interests, the rights
to share in profits or distributions of the cooperative, and
the authorityto issue member interests and, if applicable,
a statement that the board may establish a class or series
of member interests, set forth the designation of the class
or series, and fix the relativeghts and preferences of the
classor series.

(b) A provision designatingoting and governance
rights, including which membership interests have-vot
ing power and any limitations or restrictions on the vot
ing power which shall ben accordance with the provi
sions of this chapter

(c) A statement that patron membership interests
with voting power are restricted to one vote for each
membemregardless of the amount of patrmembership
interestsheld in the dhirs of the cooperative or a state
mentdescribing the allocation of voting power as-pre
scribedin this chapter

(d) A statement that membership interests held by a
memberare transferable onlwith the approval of the
boardor a statement otherwise describing the manner in
which membershipnterests may be transferred consis
tentwith this chapter

(e) If nonpatron membership interests are authorized,
a statement as to how profits and losses will be allocated
andcash will be distributed between patron membership
interestscollectively and nonpatron membership inter
estscollectively a statement that net income allocated to
patronmembership interests as determined by the board
in excess otlividends and additions to reserves shall be

this chapter regardless of whether the conversion is distributedon the basis of patronage, and a statetheit

accomplisheddirectly within Wisconsin or indirectly
throughor with any out-of-state entity

193.231 Curative filing. If the department deter
minesthat a cooperative has made an erronditing
under this chapter the department may revoke and
expungethe erroneous filing and authorize a curative
documento be filed. The department shall dpathe

therecords of the cooperative shall include the interests
of patron membership interests and, if authorized, ronpa
tron membership interests in any classes of interests and
in the reserves.

(f) A statement of the number of directors; tjuali
fications,manner of election, powers, and duties of direc
tors; and the manner in which any compensation of direc
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torsis determined. Provisions included in thydaws (b) The articles or bylaws expressly prohibit the
underthis paragraph shall be consistent with subch. IV boardfrom doing so.
(g) A statement of the qualifications of members and (c) The amendment would fix a greater quorom

any limitations _on_their number o ~ voting requirement for members eoting groups of
(h) A description of the methods of admission, with - membersor would amend a provisiadopted by amend
drawal,suspension, and expulsion of members. mentunder sub. (5).

(i) A general description of members’ governance (5) AMENDMENT TO CHANGE QUORUM OR VOTING
rights and financiafights, assignability of governance  pequireMENTSFORMEMBERS. The members may amend
and financial rights, and otherights, privileges, and  ne hylaws to specifya greater quorum requirement for
obligationsof members antheir membership interests, membersor voting groups of members, agreater num
whichmay be furthedescribed in member control agree .. ¢ votes or members participating required for

ments. . . : .
. - . . _ approvalthan is otherwise required by this chaptan
bylggvsAny provisions required by the articles to be in the amendmento the bylaws to add, change, or delete such

aquorum or voting requirement shall meet the same quo
rum requirement and be adopted by the same vote and
voting groups required to take action under the quorum
andvoting requirements then infe€t or proposed to be

(3) ADOPTIONAND AMENDMENT; NOTICE. (&) Bylaws
shallbe adopted prior to any distributions to members,
butif the articles provide thatghts of contributors to a
classof membership interest will be determined in the ) )
bylaws, then the bylaws shall be adopted priotthe ~ @doptedwhichever are more stringent.
acceptancef any contributions to that class. (6) AMENDMENT TO CHANGE QUORUM OR VOTING

(b) Subject to subs. (4), (5), and (6), the bylaws may REQUIREMENTSFORDIRECTORS. (&) A bylaw that specifies

beadopted or amended by the boardfaall of the fok agreater quorum requirement for the board or a greater

lowing apply the members may adopt or amend bylaws numberof votesor directors participating required for

ata regular or special members’ meeting: approvalthan is otherwise required by this chapter may
1. The notice of the meeting contamstatement that ~beamended as follows:

the bylaws or amendments will be votagon, a state 1. If the bylamwasoriginally adopted by the mem

mentsummarizing the proposed bylaws or amendments, bers,only by the members.
andeither copies of the bylaws or amendments or astate 2. If the bylaw was originally adopted by theard,
mentthat copies of the bylaws or amendments are-avail by the members or by the board.
ablefrom the cooperative upon request. (b) A bylaw or amendment to the bylaws, adopted by
2. A quorum of the members is registered as being the membersthat specifies a greater quorum or voting
presenbr represented by alternative vatehe meeting.  requirement for the board as described in (®rmay
3. Thebylaws or amendments are approved by the providethat it may be subsequently amendedty by a
following means, as applicable: specifiedvote of either the members or the board, but if
a. By a majority of the votes cast. - the bylaw or amendment so provides, the bylaw or
b.For a cooperativaith articles or bylaws requiring  gmendmenshall be originally adopted by the specified

more than majority approval oother conditions for |, 0 of the members proposed in the bylaw or amend
approval by a suficient vote as required under the arti ment

clesor bylaws or by satisfying the other conditions for (c) Action by the board under péa) 2. shall meet the

approval. )
(c) The members may amend the bylaws even thoughsamequorum requirement and be adophdthe same

the bylaws may also be amended by the board. The boarc\fOte _required to ta_ke action under the guorum and voting
may amend the bylaws even though the bylaws aisy requweme_ntthen n e_lfect or proposedo be adopted,
beamended by the members. whicheveris more stringent. .

(d) Theboard shall distribute to the members any (7), EMERGE,NCYBYLAWS' (@) Unless otherwise pro
amendmento thebylaws adopted by the board no later Videdin the articles or bylaws, the boarty adopt emer
thanthe 10th day after adoption and the notice of the next9€Nncybylaws which take &ct only during an emer

regularmembers’ meeting occurring after adoptatrall ~ 9ency as defined in pafd). The emegency bylaws,

containa noticeand summary of, or a copy of, the amend Which are subject to amendment or rep@athe mem

ment. bers,may include all provisions necessary for managing
(4) LIMITATION ON BOARD'S AMENDMENT AUTHORITY. the cooperative duringn emegency including any of

Theboard may not amend the bylaws if any of the follow thefollowing:

ing apply: 1. Procedures for calling a meeting of the board.

(a) This chaptetthe articles, or the bylaws reserve the 2. Quorum requirements for the meeting.
powerexclusively to the members. 3. Designation of additional or substitute directors.
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(b) All provisions of the regular bylawsnsistent everyact necessary or proper to the conduct of the-coop
with the emeagency bylaws remain in fefct during any  erative’sbusiness or the accomplishment of the purposes

emergency. of the cooperative. A cooperative has all rights, powers,
(c) Action taken in good faith in accordance with the and privileges granted to entitiesgamized undech.
emergencypylaws: 185, except those that are inconsistent with an express
1. Binds the cooperative. provisionof this chapter
2. May not be the basis for imposition of liability on (2) DeALING IN PRODUCTS. A cooperative may buy

anydirector officer, employee, or ageiof the coopera sell, or deal in its own products or the products of any
tive on the ground that the action was not authorized other person and may negotiate the sales price of any

cooperativeaction. productthe cooperative sells.

(d) An emegency exists for the purposes of this-sec (3) CoNTRACTSWITH MEMBERS. A cooperative may
tion if a quorum of the directors cannot readby enterinto or become a party to a contract fort¢bepera
obtainedbecause of a catastrophic event. tive or for the cooperative’ individual membersor

193.245 Cooperative records. (1) A cooperative patronsor between the cooperative and its members.
shallkeep as permanergcords minutes of all meetings (4) ACTSCONCERNINGREAL AND PERSONALPROPERTY.

of its members and of the board, a record of all actions(a) A cooperative may acquire and hold, lease, mortgage,
takenby the members or the board without a meeting by encumbersell, exchange and convey real and personal
awritten unanimous consent in lieu of a meeting, and a propertyas the business of the cooperative may require.

recordof all waivers of notices of meetings of timent (b) A cooperative may act as trustee or in any-fidu
bersand of the board. ciary capacity for any purpose not inconsistent with the

(2) A cooperative shall maintairappropriate purposeof the cooperative, subject to any applicable
accountingecords. requirementsf s. 223.105.

(3) A cooperative shall keep a copy of each of the fol (6) DEBT INSTRUMENTS, BORROWING, SECURITY, AND
lowing records at its principal fife: INVESTING. A cooperative may do any of tfalowing:

(a) lIts articles, bylaws, and other governing instru (a) Issue bondsgebentures, or other evidence of
ments. indebtedness.

(c) A record of the names and addresses of its-mem  (b) Borrow money to finance the business of the
bers,in aform that allows preparation of a list of mem cooperative.
bersthat is alphabetical and that shows eawmbels (c) Secure any of its obligations by mortgage of; cre
address. ation of a security interesh, or other encumbrance or
(d) The minutes of members’ meetings and records assignmenbf all or any of its properfyfranchisespor
of all actions taken bynembers without a meeting by income.

unanimouswritten consent in lieu of a meeting, for the (d) Form special purpose business entitiesetture
past3 years. asset®f the cooperative.

(e) All written communications within the past 3 (e) Invest its funds.
yearsto members as a group or to atgss of members (f) Acquire, hold, and dispose of evidences of
asa group. indebtednesef any business entity

(H) A list of the names and business addresses of its  (7) ADVANCESTO PATRONS. A cooperative may make
currentdirectors and dicers. advancedo the cooperative’ members or patrons on

(g) All financial statements prepared for periedst productsdelivered by themembers or patrons to the
ing during the last fiscal year cooperative.

(4) A cooperative shall maintain its records in written (8) DoNATIONS. A cooperative may accept donations
form or in another forntapable of conversion into writ ~ of money and donations of real or personal property from
tenform within a reasonable time. its members.

(5) Except amtherwise provided under this section, (9) LENDING TO AND BORROWING FROM MEMBERS. A
theboard may determinghat records are appropriate for cooperativamay loan moneyo its members with seeu
the purposes of the cooperative, the length of time rity that it considers sfi€ient, whether onot any prop
recordsareto be retained, and, subject to s. 193.501 (4), erty taken as security is of the kind dealt in by the cooper
policiesrelating to the confidentialifglisclosure, inspec  ative,and may borrow money from its members.
tion and copying of the records of the cooperative. This  (10) PENSIONSAND BENEFITS. (&) A cooperative may

subsectiordoes not permit the boatd withhold docu pay pensions, retirement benefitg)d compensation for
mentsthat areotherwise required to be disclosed by.law pastservices to or for the benefit of the cooperative.
SUBCHAPTERIII (b) A cooperative may establish and carry out
COOPERAIVE POWERS employeebenefit plans and provisions for the benefit of
193.301 Cooperative powers. (1) GENERALLY. In any or all of its and itsaffiliates, oficers, managers,

addition to other powers, a cooperative may perform directors,governors, employees, and agents. In the case
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of an afiliate that is a cooperative, a cooperative may tribution, or credit at the owné&rlast—-known address, as

establishand carry out provisions for the benefittbé reflectedin the records of the cooperative.

affiliate’s members who provide services to to®pera 3. The cooperative publishes the notice under subd.

tive, and thefamilies, dependents, and beneficiaries of 2. as a class 1 notice under ch. 9&%or before the date

anyof them. A cooperative may indemnify a fiduciary onwhich the notice is mailed, in a newspapeblished

of any employee benefit plan or provisions established in a municipality havinderritory within the service area

underthis paragraph and purchase insurafoceor on of the cooperative.

behalfof such a fiduciary 4. The allocation, distribution, or credit remains
(11) INSURANCE. A cooperative mapurchase forits  unclaimedafter the date determined by the board under

benefitlife insurance and other insurance with respect to sybd.1.

the services of anyf its members, managers, directors, (b) A cooperative that dcts a forfeiture undear

employeesand agents, and may purchase insurance on(a) shall useany forfeited moneys within one year after

the life of a member for the purpose of facilitating the the date on which the funds are forfeited for providing

cooperative'sacquisition of any othe membes mem  gcholarshipsr educational loans to students or for chari

bershipinterests in the cooperative at the deathhef  (apiepurposes, as determined by the board.

member. (c) Property forfeited under this subsection is not
(12) OWNERSHIPINTERESTSIN OTHERENTITIES. (&) A subjectto ch. 177.

cooperativemay acquire, hold, or dispose of ownership
interests in another business entity and,dbaperative
acquires ownership interests under this paragraph,
assumaall rights, interests, privilegesgsponsibilities,
andobligations arising out of the ownership interests. A
cooperativethat holds an ownership interest in another
businessentity may by direction of the board, elect or
appointan individual to represent the cooperative at a
meetingof the businesentity The representative may
representhe cooperative at such a meeting and ozesy
anyvote the cooperative is entitled to casthe meeting.
(b) A cooperative may ganize business entities.
(c) A cooperative may acquire ownership interests in
or organize an entity to which any of the following apply:
1. The entity is aganized as a federation asocia
tions.

2. The entity is ayanizedfor the purpose of forming
a district, state, or national marketing, sales, or service
agency.

3. The entity is aganized for the purpose of acquiring
marketingfacilities at terminal or other markets in this

193.305Emergency powers.(1) In anticipation of
or during an emgyency as defined in sub. (4), thward
may do any of the following:

(a) Modify lines of successioto accommodate the
incapacityof any directarofficer, employee, or agent.

(b) Relocate the principal fiée, designatalterna
tive principaloffices or regional dices, or authorize the
officersto do so.

(2) All of the following apply during aemegency,
asdefined in sub. (4), unless emgency bylaws under s.
193.241(7) provide otherwise:

(a) Noticeof a meeting of the board need be given
only to those directors whom it is practicable to reach and
may be given in any practicable manner

(b) One or more dicers of the cooperativeresent
ata meeting of the board may be deerteele directors
for the meetingin order of rank and within the same rank
in order of seniorityas necessary to achieve a quorum.

(3) Actiontaken in good faith during an ergency
underthis section to further the ordinary businefairs

stateor other states. of the cooperative: '
(14) ForreEITURE. (a) Notwithstanding ch. 177, a (a) Binds the cooperative. N o
cooperativemay efect the forfeiture to the cooperative (b) May not be the basis for the imposition of liability

of unclaimed allocations, distributions:; credits under ~ onany directarofficer, employee, or agent of the cooper
this chapter or under s. 185.45 (2) én)d (), (3) (a) and ative on the ground thahe action was not authorized
(b), and (4) (b), unclaimed stock issued by the coepera COoperativeaction.
tive, and unclaimed depositeld by the cooperative, if (4) An emegency exists for purposes of this section
all of the following conditions are met: if a quorum of the directors cannot readily be obtained
1. No earlier than 3 years and no later than 5 yearsbecausef a catastrophic event.
after the allocation, distribution, or credit is first made 193.311 Agricultural pr oduct and commodity
availableto its ownerthe board declares that the alloca marketing contracts. (1) AuTHORITY. A cooperative
tion, distribution, or credit will be forfeited to tfe@oper andits patron member or patron may enter into a market
ativeunless claimed by a date determined by the board,ing contract, requiring theatron member or patron to
which date shall be a business day at least 60 days aftesell a specified portion of the patron meniber patrors
thedate of mailing under subd. 2. agricultural product or specified commodity produced
2. The cooperative mails a written notafethe decla from a specified area exclusively or through the coep
rationunder subd. 1. to the owner of the allocation, dis erativeor a facility established by the cooperative.
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(2) TiTLe To PRODUCTS. If anagricultural product or
commodityis sold to a cooperative under a contract
undersub. (1), the sale transfers title to the product or
commodityabsolutelysubject to any valid lien or secu
rity interest in the product or commodlity the coopera
tive on delivery of the product or commodity or at another
time specified in the contract. A contract under gabp.
may allow a cooperative to sell agricultural products or
commoditieswith or without taking title to the products

or commodities, and pay the sales price to the applicable

patronmember or patron, after deducting amounts speci
fied in the contract.
(3) TERMOFCONTRACT. The term of a contracinder
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directorsmay act for or on behalf of the cooperative
unlessauthorized by the board tiis chapter A director
may advocate interests of members or member groups to
theboard, but the fiduciargiuty of each director is to rep
resenthe best interests of the cooperative and all mem
bers collectively
193.405Number of directors. The board shall have
atleast 5 directors, except tithe board of a cooperative
with 50 or fewer members may have as few as 3 directors.
193.411 Election of directors. (1) INITIAL BOARD.
The initial board shall be established as provided under
s.193.205 (2) and, except as provided in s. 193(2D5
shallserve until directors are elected by members. The

sub.(1) may not exceed 10 years, except that a contractnjtial board shall appoint directors to fill angcancies

may be renewed for periods not exceedingears each,
subjectto the right of either party to immediately termi
natethe contract by givingyritten notice of the termina
tion to the other party

(4) LIQUIDATED DAMAGES FOR BREACH OF CONTRACT.
A contract under sub. (1) may requtine patron member
or patron to payan amount to the cooperative as lqui
dated damages for the patron memlseor patrors
breachof anyprovision of the contract regarding the sale,
delivery, or withholding of a product or commodityhe
amount of liquidated damages shall be specified by
includingthe specified amount in the contract.

(5) INJUNCTION AGAINST BREACH OF CONTRACT. If a
patronmemberor patron breaches or threatens to breach

acontract under sub. (1), the cooperative may commence

anaction for specific performance and injunctive relief
underch. 813.

(6) CRIMINAL PENALTY FORCONTRACT INTERFERENCE
AND FALSE REPORTS. (@) No person maknowingly
induceor attempt to induce a patron member or patron of
acooperative to breach a contract under sub. (1).

(b) No person may maliciously and knowingly pub

lish false reports about the finances or management of a

cooperative.

(c) Any person who violates pgr) or(b) may be
fined not more than $1,000 or imprisoned for not more
than6 months, or both.

(7) QVIL LIABILITY FORCONTRACTINTERFERENCEAND
FALSEREPORTS. In addition tathe penalty provided in sub.

onthe initial board, until the directors are elected by the
members.

(2) GeNeraLLy. (a) Directors shalbe elected or
appointedor the term, at the time, and in the manner pro
videdin this section and the articles and bylaws.

(b) If nonpatron members or nonpatimembership
interest are granted voting rights, a majority of the direc
torsshall be members and a majority of the directors shall
be elected exclusively by patron members, untebsr
wise provided in the articles daylaws. The patron mem
bersmay also elect an outside director who is an expert
in financial matters but who has financial interest in
the cooperative. Unless the articles or bylgwsvide
otherwise the outside director may not vote.

(d) A director holds dice for the term for which the
directorwas elected and until a succesisczlected and
hasqualified, unless the director is removed or a vacancy
in the ofice of the director occurs.

(g) Directors may be divided into, designatadd
electedby class or othedistinction as provided in the
articlesor bylaws.

(3) ELECTION AT REGULAR MEETING. EXxcept as pro
videdunder sub. (1) of4) or s. 193.415 (4) or 193.421,
all directors shall be elected at the regular members’
meeting.

(4) DISTRICT ORLOCAL UNIT ELECTION OF DIRECTORS.
For a cooperative with districts or other units, directors
may be elected by members on a district or unit basis if

(6) (c), any person who violates sub. (6) (a) or (b) may be thearticles or bylawso provide. Directors elected on a

liable to the cooperative for damages caused by the-viola
tion.

193.315 Indemnification and insurance against
securities law claims. Section 185.042 applies to a
cooperativdo thesame extent as if the cooperative was
organized under ch. 185.

SUBCHAPTER IV
DIRECTORS AND OFFICERS
193.401Board governs cooperative.A cooperative
shallbe governed by its board which shall take all action

district or unit basis may be nominated or elected at dis
trict member meetings if the articles or bylaws so pro
vide. Directors whoare nominated at district meetings
shallbe elected at the regular members’ meetingdig
of the entire membership, unless the articles or bylaws
providethat such directors are to be elected district
membermeeting or the regulanembers’ meeting by
vote of the members of the district.

(4m) CumuLaTivE vOTING. Unless the articles or
bylawsso provide, directors may not be electieugh

for and on behalf of the cooperative except those actionsthe use of any system of voting that permits a voder

reservecr granted to members. No director or group of

allocatemultiple votes among eligible candidates.
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(5) BaLLots. All of the following apply to voting 193.417 Resignation of directors. A director may
underthis section: resignby giving notice to the board or the chairperson of
(a) A member may vote onlgy casting a ballot as  the board. The resignation is fefctive without accep
providedunder s. 193.545 (3). tanceupon receipt by the board or the chairperson of the

(b) The ballot shall be in a form prescribedthg board,unless the notice specifies a latdeefive date.
board. 193.421 Filling vacancies. (1) PATRON DIRECTORS.

(c) To cast a ballot by mail, a member shall mark the |f a vacancy occurs ithe ofice of a director who was
ballotfor the candidate chosen, seal the ballot in a plain electedsolely bythe patron members, as provided in the
envelopebearing the member name and the words articlesor bylaws, ora new ofice of director is created
“BALLOT ENCLOSED,"or similar words, and enclose  for such a directorthe board, in consultation with the
thatenvelope in another envelope addressed to the coopotherdirectors elected solely by the patron members, as
erative. D cast an alternative ballot, a member shall fol providedin thearticles or bylaws, shall appoint a patron
low the procedure prescribed by the board. memberof the cooperative to temporarily fill the vacancy

(d) If the ballot of the member is received by the yntil a successor is elected at the next regular or special
cooper_ativeon or before the datg of the electiqn, Or as membersmeeting. An appointmeninder this subsec
otherwiseprescribed for alternative ballotand if all tion shall be by majority vote of the remaining directors,
otherapplicable requirements are satisfied the coepera regardless of whether there is a quorum present. If there
tive shall accept and count the ballot as the vote of the 5,an0 other directors elected solely by the patron mem
absenmember bers, as provided in the articleshylaws, at the time of

(6) BUSINESSENTITY MEMBERS MAY NOMINATE PER the vacancythe ofice shall remain vacant and a special
SONSFORDIRECTOR. Any member that is not an individual patronmembers’ meeting shall be called to elestia

may nominate one or more individuals as candidates for .o,
electionas a director of the cooperative, unless the-coop (2) NONPATRON DIRECTORS. Unless otherwise pro

eratg/e'?%rtlcles or byIava sbprotvtlde othle.rvytlste_. in th videdin the articles or bylaws, if a vacancy occurthim
arti((:lgsor bMPIZ\’;‘vSSATtIf?(IE\LbO;‘ dJerrcla Oftzgyccl)nnll Z;thlign 0? office of any director other than a director described in
the directorys ex,ce t that an youtside d[i)rector elected sub.(1) orif a new dice of director iscreated other than

’ P y ol : anewoffice described in sub. (1), the board shall appoint
undersub. (2) (b) may not receive agpmpensation . - S

; . . adirector to temporarily fill the vacancy by majority vote
otherthan authorized per diem reimbursements. of the remaining directors, regardless of whether tisere
193.415Removal of directors. Al of the following aquorum rese?n A succ’essgr shall be elected at the next
apply,unless the articles or bylaws provide otherwise: q present. X .
regularor special members’ meeting.

(2) REMOVAL OF TEMPORARY DIRECTORSBY BOARD. A 3 T A lected und
director who was appointed by the board to fill a vacancy _ . ©) ERMOF SUCCESSOR.ANY SUCCESSOr elected under
this section is elected for the remainder of the unexpired

may be removed by the board at any tinvéth or without f the di h h
et Tolowe o1 Lelgrgtgdtg ﬁ" irector whose vacancy the successor was

(@) Themembers have not elected directors in the . . .
193.423 Allocation of voting authority among

interval between the time of the appointment to tfilé . . ) ,
vacancyand the time of the removal. directors. (1) The votingauthority of the directors may

(b) A majority of the remaining directogsresent beallocated according to allocation units or equlgssi

affirmatively vote to remove the director ficationsof the cooperative if any of the following condi
(3) REMOVAL OF DIRECTORSBY MEMBERS. A director tionsis satisfied:
may be removed at any time, with without cause, by (@) The directors elected kyatron members have

the affirmative vote of the holdersf a majority of the ~ collectivelyat least 51 percent of the voting authority of
voting power of membership interests entitled to vote at theboard on general matters of the cooperative.
anelection ofdirectors, except that a director who was  (b) The directors elected by patron members do not
electedsolely by the patron members or the holders of a have,collectively minority voting authority on the board
classor series of membership interests, as providéein ~ on general matters of the cooperative.

articlesor bylaws, may be removed orily the afirma- (2) The patron board directors’ vote shall\mted

tive vote of the holders of a majority of the voting power collectively as determined by a majority vote of the
of the patron members or of all membership interests of patrondirectors. A tie in the numbef patron board
the class or series entitled to vote at an election of thatdirectorvotesshall be construed as a vote against the mat
director,respectively ter.

(4) BELECTION OF REPLACEMENTDIRECTORS. Notwith- 193.425 Board meetings. (1) TIME AND PLACE.
standings. 193.421, a replacement director may be Meetingsof the board may be held from time to time as
electedto serve out the remaining term of tleenoved providedin the articles or bylaws at any location that the
directorat a meeting at which the director was removed. boardselects or by any means described in sub. (2).
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(2) VIRTUAL MEETINGS AND ATTENDANCE. Meetings the vote of a director present at the meeting in favor of or
of the board may be held by any means of communicationagainsthe proposal and shall be entemedhe minutes
throughwhich the directors may simultaneously hear or other record of action at the meeting.
eachother during the meeting. A director may participate 193.431 Quorum; pr esence of objecting diector.
in a meeting of the board at which other directors are Unlessotherwise provided in the articles or bylaws, a
physically presentby any means of communication majority of the directors currently holdingfil is a que
throughwhich the directqrall other directors so partici ~ rum for the transaction of busines#&ny director who
pating, and all directors physicallyesent may simukta  objectsat the beginning of a board meeting to the transac
neouslyhear each other during the meeting. mhmber tion of business because the meeting is not lawfully
of directors physically present at a meeting, if, aigall called or convened and who fails to participate in the
beadded to the number of directors otherwise participat meetingafter the objectionrmay not be considered as
ing in the meeting under this subsection to determine presentat the meeting for purposes of determining
whethera quorum is presennder s. 193.431, except that whethera quorum is present. In the absence of a quorum,
anydirector who objects at the beginning of theeting a majority of the directors presentiyadjourn a meeting
to the transaction of business because the meeting is nofrom time to timeuntil a quorum is present. If a quorum
lawfully called or convened and who failsgarticipate is present when aneeting is properly convened, the
in the meeting after the objection may not be considereddirectorspresent magontinue to transact business until
as present at the meeting for purposesefermining adjournmenteven though the withdrawal of a numbér
whethera quorum is present. directorsoriginally present leaves less than a quorum.

(3) CALLING MEETINGSAND NOTICE. Unless tharti- 193.435 Actions of the board. (1) GENERALLY.
clesor bylaws provide for a diérent time period and  Unlessthis chapter or the articles or bylaws provide
exceptas provided in s. 193.205 (3) and subs. (4) and (5),otherwiseand except as provided in sub. (2), the board
adirector may call a board meeting by giving at |dést ~ shalltake action by the fifmative vote of the greater of
days’notice. The notice shall state the date, time, andthefollowing:
placeof the meeting, except that, if theeeting is held (a) A majority of directors preseat a meeting at the
undersub.(2) and if no physical presence of directors at time the action is taken.
the meeting is intended, the notice shall so state. If  (b) A majority of the minimum number of directors
requiredunder this chaptgthe articles, or the bylaws, the that would constitute ayuorum for the transaction of
noticeshall state the purpose of the meeting. businesst the meeting.

(4) PREVIOUSLY SCHEDULEDORADJOURNEDMEETINGS. (2) EXCEPTIONFOROBJECTINGDIRECTOR. Any direG
If the daytime, and place @ board meeting are provided tor who objects at the beginning of a board meeting to the
in the articles or bylaws, or announced at a previoustransactiorof business because the meeting is not law
board meeting, no notice of the meeting is required. fully called or convened and who fails to participate in the
Notice that an adjourned meeting will be reconvened meetingafter the objectiormay not be considered as
neednot be given other than by announcement at the presentat the meeting for purposes of sub. (1).
meetingat which adjournment is taken. 193.441 Actions without a meeting. (1) GENER-

(5) WAIVER OF NOTICE AND OBJECTION. A director ALLY. (&) Unless the articles or bylaws provide otherwise,
maywaive notice of a board meeting. A waiver igef any action required or permitted by this chapteb&
tive whether giverbefore, at, or after the meeting, and authorizedat a boardneeting may be authorized without
whethergiven in writing, orallyor by attendance. Atten  ameeting if that action is authorized by all directors and
danceby a director at a board meetingaswaiver of is evidenced byne or more written statements, signed by
noticeof that meeting, unless the director objects at the eachdirector describing and consenting to the action.
beginningof the meeting to the transaction of business Suchan action has the saméeet asan action authorized
becausdhe meeting is not lawfully called or convened by unanimous vote at a meeting at which all directors are
anddoes not participate in the meeting after the ebjec presenteand may be described as such in any document.
tion. (b) Theatrticles or bylaws may allow the board to take

(6) VOTING BY ABSENT DIRECTORS. If the articles or any other actioron behalf of the cooperative, other than
bylaws so provide, a director may give advance written an action requiring member approval, without a board
consentor opposition to a proposal to be acted on at a meeting,if the action is authorized bthe number of
boardmeeting. If the director is not present at the meet directorsthat would be required to approve the action at
ing, consent or opposition to a propodaks not consti aboard meeting at whichll directors were present and
tute presence for purposes of determining éiRistence if the action is evidenced mne or more written state
of a quorum. If the proposal to be acted on at the meetingments,signed by each authorizing diregtdescribing
is substantially the same or has substantially the sameandconsenting to the action. Such an action has the same
effectas the proposal to which the director bassented  effectas an action authorized by vote of the number of
or opposed, the consent or opposition shall be counted asuthorizingdirectorsat a meeting at which all directors
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ment.

(2) EFFecTIVE DATE. Any action authorized under
sub.(1) is efective when the last director necessary for
authorizationsigns the statement evidencing hisher
consentunless thestatement specifies a fdifent efec-
tive date.

(3) NoTice AND LIABILITY. When an action is taken

under sub. (1) (b) with the authorization of less than all

directors,the authorizing directors shall ensure that all
otherdirectorsare notified immediately of the action and
its effective dateFailure to provide the notice does not
invalidatethe action. A director who does not authorize
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are present and may be described as such in any docu
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(1) The articles or bylawgermit financial statements
thatare not audited.

(2) The financial statements clearly state that they are
not audited and a statement is included in the financial
statementlescribing the diérence between the financial
statementsnd auditedinancial statements that are pre
paredaccording to generally accepted accounting pro
cesses.

193.451Committees. (1) GENERALLY; SPECIALLITI-
GATION COMMITTEE. Theboard, by resolution, may estab
lish committees having the authority of the board in the
managemenodf the business of the cooperative to the
extentdescribed in the resolution. Theard, by resolu

anaction taken under sub. (1) (b) may not be held liable tion, may establish a speclaigation committee of spe

asa result of the action.

(4) Recorbps. A cooperative shall retain all state
mentssigned by its directors under sub. (1).

193.443 Board authority concerning certain
cooperativeproperty. (1) SALE IN USUAL AND REGULAR
COURSEOF BUSINESS. The board magell, lease, transfer
or otherwise dispose of all or substantially all of the eoop
erative’sproperty in the usuand regular course of the
cooperative'dusiness.

(2) OTHERSALES. The board may sell, lease, transfer
or otherwise dispose of all or substantially all of the eoop
erative’sproperty noin the usual and regular course of
the cooperatives business if all of the following apply:

(a) The cooperative’accountant hagven the board

cified duration under thisubsection, consisting of one or
more independent directors or other independent per
sons,to consider the legal rights of and remedies avalil
able to the cooperative and whether those rights should
be enforced anthose remedies should be pursued. Any
committeeestablished under this subsection, other than
a special litigation committee, is subject at all timetheo
directionand control othe board. The board may amend
aresolution establishing a special litigation committee.

(2) MemBERSHIP. A committee established under sub.
(1) shall consist of one or more individuals. Unless the
articlesor bylaws provideotherwise, committee mem
bersneed not be directors.

(3) CommITTEE PROCEDURE. The procedures for a

an opinion that the cooperative cannot continue as anboardmeeting apply to a meeting of a committee estab

ongoingbusiness and is under financial duress.

(b) The board hagiven notice to the members of the
impendingor potential disposition prior to the disposi
tion.

(c) The board has determined that failur@toceed

lishedunder sub(1) and to committee members to the
sameextent as those procedures apply to a board meeting
anddirectors.

(4) MiNnuTES. The chairperson of a committee estab
lishedunder sub. (13hall ensure that minutes, if amf

with the disposition would be adverse to the interests of committeemeetings are provided, upon request, to mem

the members and the cooperative.
(3) SEcurITYINTERESTS. The board may grant a secu
rity interest in all or substantially aif the cooperative’

bersof the committee and to any director
(5) STANDARD OF CONDUCT FOR DIRECTORS. Estab
lishmentof, delegation of authority to, and action by a

propertywhether or not in the usual and regular course of committeeunder sub. (1) does not alone constitute-com

the cooperatives business.
(4) TRANSFERTO CERTAIN AFFILIATES. The board may
transferany or all of the cooperatiseproperty to a busi

plianceby a director with s. 193.455 (1).
(6) DuTIES OF COMMITTEE MEMBERS; LIMITATION OF
LIABILITY. Sections 193.455, 193.461, and 193.465 apply

nessentity all the ownership interests of which are owned to members of committees established ursddr. (1) to

by the cooperative.

(5) ASSET SECURITIZATION. For purposes of debt
financing,the board mayransfer any or all of the cooper
ative’s property to a special purpose entity owned or con
trolled by the cooperative for an asset securitization.

193.445Audit committee. The board shall establish
an audit committee, consisting of members who will
ensure an independent review of the cooperasve’
finances, to review the financial information and
accountingreports of the cooperative. The board shall
presentaudited financial statements the members
unlessall of the following apply:

thesame extent as those sections apply to directors.

193.455 Conduct and liability of dir ectors. (1)
STANDARD AND LIABILITY. (a) A director shall dischge
theduties of the dice of director in good faith, in a man
nerthe director reasonably believes to be in the best inter
estsof the cooperative, and with tlzare an ordinarily
prudentperson in a like position would exercise under
similar circumstances. A director who performs his or
her duties may not be held liable by reason of being or
havingbeen a director

(b) In dischaging his or her duties to the cooperative
andin determining what her she believes to be in the
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bestinterests of the cooperative, a director may consider ratified by thecooperative; the material facts as to the

any of the following:

1. The efects of the action on employessippliers,
creditors,and customers of the cooperative.

2. The efects of the action on communitiesvitich
the cooperative operates.

3. The efectsof the action on members and stock
holders.

4. The economy of this state.

5. The long—term and short-term interests of the
cooperativeand its patron members, including the possi

contractor transaction and &s the directdss interest are
disclosecdbr known to the members before the contract or
transactioris authorized or ratified by theooperative;
andthe material facts as to the contract or transaction and
asto the directdss interest are fullgisclosed or known

to the board or a committee established und&®3.445

or 193.451 (1), and the board or commitir@good faith
authorizesor ratifies thecontract or transaction. The
interestedlirector may not be counted in determining the
presenc®f a quorum at a meeting where the contract or

bility that these interests may be best served by the contransactionmay be authorized or ratified and may not

tinuedindependence of the cooperative.

6. Any other factors the director considers pertinent.

(2) Reuance. (a) Adirector may rely on informa
tion, opinions, reports, or statements, including financial
statement&nd other financiadlata, if prepared or pre
sentecby any of the following:

1. One or more diters or employees of thmopera

vote on the authorizatioror ratification. The person
assertinghe validity of the contract or transaction has the
burdenof establishing thahe contract or transaction was
fair and reasonable as to the cooperative at the time it was
authorizedor ratified by the cooperative.

(b) The contract or transaction is a distribution, or is
a contract or transaction théd made available to all

tive whom the director reasonably believes to be reliable membersor patron members as part of the cooperative’

andcompetent in the matters presented.

2. Counsel, public accountants, or other persons as to

mattersthat the director reasonably believes are within
the persons professional or expert competence.

3. A committee established under s. 193.445 or

193.451(1) on which the directodoes not serve, as to
matterswithin its designated authorijtif the director rea
sonablybelieves the committee to merit confidence.

business.

(c) The contract or transaction resutsm a resolu
tion fixing the compensation of a director or of another
officer, employee, or agent of the cooperative.

(2) MATERIAL FINANCIAL INTEREST; TRANSACTIONS
INVOLVING THIRD PARTIES. (&) For purposes of sub. (1), a
directorhas a material financial interest in eadljamiza-
tion in which that directgrthat directors spouseparent,

(b) Paragraph (a) does not apply to a director who haschild, or sibling, the spouse of that direcsochild or sib
knowledgeconcerning the matter in question that makes ling, or the sibling of that directte spouse has a material

thedirectors reliance under pafa) unwarranted.
(3) PRESuMPTIONOF ASSENT. A director who is pres

financialinterest.
(b) 1. For purposes of sub. (1), a contract or transac

ent at a meeting of the board when an action is approvedion between a cooperative and a director or tiac
by the board is presumed to have assented to the actiomor’s spouse, parent, child, or sibling, the spouse of that
approved, unless the director is prohibited by a conflict director’schild or sibling, or the sibling of that direc®r

of interest from voting on the action or does any of the fol
lowing:

(a) Objects at the beginning of the meeting to the
transactiorof business because the meeting is not law
fully called or convened and fails participate in the
meetingafter the objection.

(b) \Wbtes against the action at the meeting.

193.461 Director conflicts of interest. (1) Con-
FLICT VOIDING CERTAIN CONTRACTSAND TRANSACTIONS. A
contractor transaction betweencooperative and a direc

spouse,s considered to be a transaction between the
cooperativeand the director

2. For purposes of sub. (1), a contract or transaction
betweera cooperative and a business entity of which a
directoror that directdis spouse, parent, child, or sibling,
the spouse of that directsrchild or sibling, or the sibling
of that directols spouse, is a governdirector manager
officer, or legal representative is considered to trarss
actionbetween the cooperative and a business entity of
which the director is a governatirector manageroffi-

tor, as determined under sub. (2) (b) 1., or between acer,or legal representative.

cooperativeand a business entity of which at least one of

the cooperatives directors is a governadirector man
ager,officer, or legal representative, as determioader
sub.(2) (b) 2., or in which at least one of the cooperative’
directorshas amaterial financial interest, as determined
undersub. (2) (a), is void unless any of the following
apply:

(&) Thecontract or transaction was fair and reason

193.465 Limitation of dir ector’s liability in arti -
clesor bylaws. The articles or bylaws may eliminate or
limit adirectors personal liability to the cooperative or
its members for monetary damages for violatiag
193.455(1) (a), except that neither the articles nor the
bylawsmay eliminate or limithe liability of a director
for any of the following:

(1) A breach of the directts duty of loyalty to the

ableas tothe cooperative at the time it was authorized or cooperativeor its members.
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(2) An act or omission not in good faith or that
involvesintentional misconduct ax knowing violation
of law.

(3) A transaction fromwhich the director derived an
improperpersonal benefit.

(4) An act or omission occurring before the date on
which the provision in the articlesr bylaws eliminating
or limiting liability becomes déctive.

(5) A knowing violation of ch. 408subject to s.
193.605 0r illegal distributions of cooperative assets.

193.471Indemnification. (1) DeriNniTIONS. In this
section:

(a) “Official capacity” means any of the following:

1. A persons capacity as an fider, employee, or
agentof a cooperative or predecessor cooperative.

2. A persons capacity as a member of a committee
of a cooperative under $93.445 or 193.451 (1) or of a
committee of a predecessor cooperative.

3. With respect to a directochief executive dicer,
memberor employee of aooperative who, at the request
of the cooperative, serves as a goverdoector man
ager, officer, membey partner trustee, employee, or
agentof anotherorganization or employee benefit plan,
thatpersons capacity as a governalirector manager
officer, membey partney trustee, employe®r agent, as
applicable of the other aganization or employee benefit
plan.

4. With respect to a persavho was a directochief
executiveofficer, memberor employee of a predecessor
cooperativeand who, at the request of theedecessor
cooperative,served as a governodirector manager
officer, member partner trustee, employee, or agesft
anotherorganization or employee bengfitan, that per
son’scapacity as a governatirector managerofficer,
memberpartney trustee, employee, agent, as appliea
ble, of the other aganization or employee benefit plan.

(b) “Potential litigant” means gerson made or
threatenedo be made a party to a proceeding by reason
of the persors former or present fifial capacity
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ments,penalties, and fines applicable t@m@ceeding,
againstexcise taxes assessed against the person with
respecto an employee benefit plan, and against settle
mentsand reasonable expenses, including attorney fees
anddisbursements, incurred by the potential litigant in
connectionwith the proceeding, if, withespect to the
actsor omissions of the potential litigant complairegd

in the proceeding, all of the following apply:

1. The potential litigant hasot been indemnified
againsthe same amounts by another person.

2. The potential litigant acted in good faith.

3. Thepotential litigant did not receive an improper
personabenefit or commit an act for which liability can
not be eliminated or limited under s. 193.465 (2).

4. In the case of a criminal proceeding, the potential
litigant had no reasonable cause to believe the acts or
omissionavere unlawful.

5. In the case of acts or omissions committed in an
official capacity as defined irsub. (1) (a) 1. or 2., the
potential litigant reasonably believed that the acts or
omissionswere in the best interests of the cooperative
predecessarooperativeas applicable, and, in the case of
actsor omissions committeth an oficial capacity as
definedin sub. (1) (c) 3. or 4., the potential litigart
sonablybelieved that the conduct was piposed to the
bestinterests of the cooperative or predecessor coopera
tive, as applicable. If the acts or omissions relate te con
ductas a directgrofficer, trustee, employee, or agent of
anemployee benefit platthe conduct is not considered
to be opposed to the best interests of the cooperative
predecessacooperative if the potential litigant reason
ably believed that the conduct was in the best interests of
the participants or beneficiaries of the employee benefit
plan.

(b) The termination of a proceeding by judgment,
order,settlement, or conviction or uparplea of no con
testor its equivalent does not, of itself, establish that the
potential litigant did not meet the applicable criteria

(c) “Predecessor cooperative” means a domestic orunderpar (a).

foreign cooperativeahat was the predecessor of a cooper
ativein a meger or other transaction in which the prede
cessor'sexistence ceased upaonsummation of the
transaction.

(d) “Proceeding” means a threatened, pending, or
completectivil, criminal, administrative, arbitration, or
investigativeproceeding, including a proceeding byiror
theright of the cooperative.

(e) “Special legal counsel” means counsel who has
not represented any of the following:

1. The cooperative or arfitiaite.

2. The directar managermemberof a committee
unders. 193.445 or 193.451 (1), or employee whose
indemnificationis in issue.

(2) INDEMNIFICATION. (a) Subject to sub. (4)caop
erativeshall indemnify a potential litigant againatig-

(3) AbvaNcEs. Subject to sub. (4% potential litigant
is entitled, upon writtemmequest to the cooperative, to
paymentor reimbursement by the cooperative of reason
able expenses, including attorney fees and disburse
ments,incurred by the potential litigant in advanceio#
final disposition of the proceeding if the potential litigant
deliversto the cooperative a written statement that the
potentiallitigant believes in good faitthat the applicable
criteriafor indemnification under sub. (2) (a) have been
satisfiedand a written undertaking by the potentit}
gantto repay all amounts guaid or reimbursed by the
cooperativdf a court determines under sub. (6) (c) that
the potential litigant isineligible for indemnification.
The written undertaking is an unlimited general obliga
tion of the potential litigant but need not be secured, and
the cooperative shall accept the written undertaking



2005Wisconsin Act

without reference to the potential litigamtinancial abH
ity to make the repayment.

(4) PROHIBITION, CONDITIONS, AND LIMITATIONS ON
INDEMNIFICATION OR ADVANCES. The articles obylaws
may prohibit indemnification or advances expenses
otherwiserequired by subs. (2) arfd). The articles or
bylaws may impose limitations on indemnificatiar
advance®f expenses or conditions on indemnification or
advance®f expenses in addition the conditions con
tainedin subs. (2) and (3), if the limitations or conditions
apply equallyto all persons or to all persons within a
givenclass. A prohibition, limitation, or conditiaron

tainedin the articles or bylaws under this subsection does

not apply to any person seeking indemnification or
advancementf expenses under sub. (2) or (3) with
respecto any acts or omissions of the persommitted
beforethe efective date of the provision in the articles or
the date of adoption of the provision in the bylaws, as
applicable,establishing the prohibition, limitatiorgr
condition.

(5) REIMBURSEMENTTOWITNESSES. This section does
notrequire, or limit the abilityf, a cooperative to reim
burseexpenses, including attorndges and disburse
ments,incurred by a person in connection with an appear
anceas a witness in a proceeding atirme when the
personis not a potential litigant.

(6) DETERMINATION OF ELIGIBILITY. (a) Exceptas
otherwiseprovided in this subsection, all determinations
whetherindemnification ofa person is required under
sub. (2) and whether payment or reimbursement of
expensess required undesub. (3) shall be made as-fol
lows:
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andif a quorum of the board cannot be obtained and a
committeecannot be established i@gjuired under subd.
3., by special legatounsel, selected by a majority of all
directors,including directors who are parties to the-pro
ceeding.

5. If a determination is not made under subds. 1. to
4., by the dfirmative vote of the memberd’he member
shipinterests held by parties to theoceeding may not
be counted in determining the presence of a quorum at a
meetingatwhich the question of a determination under
this subdivision is voted upon and parties holding such
membershipnterests may not vote on the determination.

(b) Except as provided in pdc), with respect to a
persorwho is not, and was not at the time of the acts or
omissionscomplained of in the proceedings, a director
chief executive dicer, or person possessing, direaly
indirectly, the power to direct or cause ttlieection of the
managemenbr policiesof the cooperative, the deter
mination whether indemnification of the person is
requiredunder sub(2) and whether the payment or reim
bursemenbf expenses is required under sub. (3) shall be
made by an annually appointed committee under s.
193.451(1), having at least one member viia directar
Any such committee shall report at least annually to the
board concerning its actions.

(c) Within 60days after the termination of the appli
cableproceeding or the receipt of a written request for
indemnificationby the cooperative, whichever occurs
earlier,a person seeking indemnification under sub. (2)
or payment or reimbursement of expenses under(8ub.
may petition the circuit court for a determination of the
person’s eligibility for indemnification, payment, or

1. By the board, except as otherwise provided in this reimbursementf a determinatioris made under pafa)

paragraph.The directors who are, at the time, parties to
the proceeding may not vote on the questiba deter

or (b) that the persos ineligible, or if no determination
is made under pa(a) or (b). The court shall order the

minationunder this subdivision and may not be counted cooperativeo indemnify the person if indemnification is

in determining the presence of a quorum at a meating
which such a question is voted upon.
2. If a quorum under subd. 1. cannot digained

requiredunder sub. (2) and, if applicable, shall order the
cooperative to pay or reimburse the perserpensesf
the paymenbr reimbursement is required under sub. (3).

becausef the number of directors that are parties to the In addition, if the person is a director oficér of the

proceedingand except as otherwise provided in fasa
graph,by a majority of a committee under s. 193.451 (1)

cooperative,the court shall ordethe cooperative to
indemnify the person if, in view of all the relevant-cir

thatconsists of 2 or more directors not at the time parties cumstanceghe person is fairly and reasonably entitled
to the proceeding and that is duly designated to act in theto indemnification, regardless of whether indemnifica

matterby a majority of all directors, including thosto
areparties.

3. If a determination is not made under subd. 1. or 2.

tion is required under sub. (2). In a proceeding utrdsr
paragraphthe person seeking indemnification, payment,
or reimbursement has the burden of establishing that

andexcept as otherwise provided in this paragraph, by indemnificationis required or that the person is entitled
speciallegal counsel, selected either by the board or ato payment or reimbursement of expenses.

committeeunder s. 193.451 (1). If selected by the board,

thevote anddetermination of the presence of a quorum

(7m)  EXPENSES OF OBTAINING COURT-ORDERED
INDEMNIFICATION. If the court, in a proceeding under sub.

shallbe made as described in subd. 1. If selected by a(6) (c), determines that the cooperative unreasonably
committeethe committee shall be designated to act and refuseda directots or oficer’s request for indemnifica

shallvote in the manner described in subd. 2.
4. Except as otherwise provided under this para

graph,if a determination is not made under subd. 1. or 2.

tion under sub. (2), the cowshallorder the cooperative
to pay the dicer’s or directors reasonablexpenses
incurredto obtain the court-ordered indemnification.
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(9) INSURANCE. A cooperative may purchased
maintaininsurance on behalf of a person in thatsons
official capacity against any liability asserted agaamst
incurredby the person imr arising from that capacity
whetheror not the cooperative woulde required to
indemnifythe person against the liability under s(i).

(10) DiscLosURE. A cooperative that indemnifies
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MEMBERS
193.501 Members. (1) REQUIREMENT. A coopera
tive shall have at least one patron membgcept that if
any patron member is a naturpérson, a cooperative
shallhave at least 5 patron members who are natural per
sonsand who are adults. A cooperative may hawepa
tron members if the patron members by majority vote

advances expenses to a person under sub. (2) or (3) shadipprovean article, bylaw provision, or amendment-pro

reportto the members in writing the amount of the indem

nification or advance and to whom and on whose behalf

it was paid not latethan the date of the first members’
meetingoccurring after the payment.

(11) INDEMNIFICATION OF OTHER PERSONS. This see
tion does not limit the power of @operative to indem
nify persons who do not act in arfiofl capacity

193.4750fficers. (1) REQUIREDOFFICERS. (&) The
boardshall elect a chairperson and one or mace—
chairpersons.

vision authorizing nonpatron members.

(2) GrourINGOF MEMBERS. (a) A cooperative may
groupmembers in districts or units, or on another basis,
to the extent authorized in the articles or bylaws. The arti
clesor bylaws may authorize the board to determine the
groupingof members.

(b) The board may take all steps necessary to imple
ment the use of groupings established undet (e,
including setting the time and place and prescribing the
rulesof conduct for holdingneetings by group to elect

(b) Except as provided in sub. (3), the board shall delegateso members’ meetings.

elector appoint a recordsfiafer and a financial dicer.

(2) CHIEF EXECUTIVE AND ADDITIONAL OFFICERS. The
boardmay employ a chief executivefickr to manage
theday-to—day dhirs and business of the cooperative.
Theboard may elect additionalffers as the articles or
bylawsauthorize or require.

(3) RECORDSOFFICERAND FINANCIAL OFFICERMAY BE
comBINED. The ofices of records dicer andfinancial
officer may be combined.

(4) OFFICERSTHAT SHALL BE DIRECTORSAND MEM-
BERS. Thechairperson and first vice—chairperson shall
eachbe a director anthember The financial dicer,
recordsofficer, and additional dicers needot be diree
torsor members.

193.478Director Education. A director shall annu
ally attend a course in at le@sbf the following topics
offeredby a recognized provider of cooperative director
education:

(1) Duties and responsibilities of a cooperative direc
tor.

(2) Board and management relations.

(3) The board role in definingand developing coep
erativepolicies.

4)
structure.

(5) Understanding financial statements, key financial
ratios,and control tools.

(6) Cooperative finance and equity redemption.

(7) Cooperative strategic planning.

(8) Cooperative membership communication and
education.

(9) Selecting anckvaluating principal cooperative
management.

(10) Board evaluation.

(11) Analyzing and understanding the current coop
erativebusiness environment.

SUBCHAPTER V

(3) MEMBERVIOLATIONS. (&) A member wh&now
ingly, intentionally or repeatedly violates a provision of
thearticles or bylaws, or a member control agreement or
marketingcontract with the cooperative, may be required
by the board to surrender the memribemembership
interestin the cooperative or any of the following por
tions of the membes membership interest:

1. Governance rights and right to assign governance
rights.

2. Financial rights and right to assign financial rights.

(b) 1. Except as provided in subd. 2., if the board
requiresa member to surrender the membenember
shipinterest or the rights described in.ffaj 2., the coop
erativeshall refund to the member the lesser of the book
value or market value of the membership interest or
rights, as applicable, payable mot more than 7 years
from the date of surrender

2. If the board requires a patron member to surrender
the patron membés rights described in pafa) 2., the
boardmay transfer all ofhose rights to a class of finan
cial rights held by membeisho are not patron members,
or to a certificate of interest that carries liquidation rights
on par with membership interests and that must be

Understanding cooperative governance and redeemedvithin 7 years after the transfer as provided

thecertificate.

(c) The board may reisswe retire and cancel any
membershignterests required to be surrendetedler
par.(a).

(4) INSPECTIONOF COOPERATIVERECORDSBY MEMBER.

(a) Except as otherwiggrovided in this paragraph and
pars.(d) and (e), a member may inspect and copy any of
therecords described in s. 193.245 if the member meets
therequirements of patb). A membes agent or atter

ney has the same inspection and copying rights under this
paragraphas the memberNo member may inspeot
copy any records of the cooperative relating to the
amountof equity capital irthe cooperative held by any
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personor any accounts receivable or other amounts duetion or copying. A court that issues an order under this

the cooperative from any person, or any personnel
recordsor employment records relatig any employee
of the cooperative, unless the member is a directofier of

paragraphmay impose reasonable restrictions on the use
or distribution of the records by the person. A court that
issuesan order under this paragraph mayaty of the

ceracting pursuant to authority of the board. Except as following, unless the cooperative proves that it refused

providedunder par(e), records shall be inspected and
copied under this paragraph during regular business
hoursat a reasonable location specified by the coepera
tive.

(b) A member may inspect amtbpy records under
par.(a) if all of the following apply:

1. The member has been a member for at least one

year immediately preceding the dematual inspect or

inspectionor copying in good faith because it had a rea
sonablebasis for doubt about thigght of the person to
inspector copy the records under péa):

1. Order the cooperative to p#ye persors reason
able costs in obtaining therder including reasonable
attorneyfees.

2. Order the cooperative to pay the person for any
damageshe person incurred by reason of the coopera

copyor holds at least 5 percent of all of the outstanding tive's refusal to permit inspection or copying.

equity interests in the cooperative as of the date the

demands made.
2. The member gives the cooperative a written

3. Order the cooperative to pay the merbarspee

tion and copying expenses, notwithstanding (far

5. Impose reasonable restrictions on the use er dis

demando inspect or copy at least 5 business days beforetribution of the records by the person.

thedate on which the member wishes to inspect or copy

therecords.

193.505Member liability . A person is not persen
ally liable for the acts, debts, liabilities, or obligations of

3. The written demand describes with reasonable a cooperative merely because of the persstaEtus as a

particularitythe purpose for which the demand is made
andthe records the member desires to inspect or.copy

4. The demand is made in good faith &mda proper
cooperativebusiness purpose.

5. The records are directly connected with the
describecpurpose.

(d) This section does notfa€t any of the following:

1. The right of a member to inspect records to the
sameextent agny other litigant if the member is in litiga
tion with the cooperative.

2. The power of a court to compel the production of
the cooperatives records for examination.

(e) If records to be inspected or copigatler par(a)
arein active use ostorage and, therefore, not available
atthe time otherwise providashder par(a) for inspee
tion or copying, the cooperative shall so notify the mem
berand establish date and time for the inspection or
copyingthat is within 3 business days of the date ether
wise provided under pafa) for inspection or copying.

() The right to copy records undgair (a) includes,
if reasonable, the right to receive cogfiesn the cooper
ative. The cooperative may impose a reasonablegehar
for copies of any records provided to the membigre

member. A member is liable for any unpaid subscription
for the membes membershifnterest, unpaid member
ship fees, or any debt for which the member has sepa
rately contracted with the cooperative.

193.511Regular members’ meetings(1) ANNUAL
MEETING. A regular members’ meeting shall be held
annuallyat a time determined by the board, unless the
articlesor bylaws provide otherwise.

(2) LocaTtion. The regular members’ meeting shall
beheld at the principal place of business of the coepera
tive or at another conveniently located place as deter
minedby the board or under the articles or bylaws.

(3) BUSINESSAND FISCAL REPORTS. The oficers shall
submitreports to the members at the regular members’
meetingcovering the business of the cooperative for the
previousfiscal year andndicating the condition of the
cooperativeat the close of the fiscal year

(5) NoTice. Except as otherwise provided in thissub
section,sub. (6), and s. 193.553, the cooperative shall
mail a notice of the regular members’ meeting to each
memberat the membés lastknown address. The coop
erativeshall deposit the notice in the mail at least 15 days
beforethe dateof the meeting. In lieu of mailing, the

chargemay not exceed the estimated cost of production cooperativemay provide notice of the meeting by any

andreproduction of the record#\ny copies made by the
membershall be made at the memiseexpense.

(g) If a cooperative refuses to allow a person to
inspector copy records that the person is entitled to
inspector copy under pala) within any time period pre
scribedunder par(e) or if none, within a reasonable
time, the person may petition the circuit court for the
countywhere the cooperativ&principal ofice is located
or, if it has no principabffice in this state, for the county
in which the cooperative'registered dite is located, for
anorder compelling the cooperative to permit the inspec

meansapproved by the board and agreed to by the-mem
bers. The cooperative shall provide asych notice at
least2 weeks before the date of the meeting. Aotice
provided to an entity under thisubsection shall be
addressedr directed to an &ter of the entity

(6) WAIVER AND OBJECTION. A member may waive
noticeof a regular members’ meeting. A waiveefgc-
tive whether giverbefore, at, or after the meeting, and
whethergiven in writing, orallyor by attendance. Atten
danceby a member at a regular membargeting is a
waiver of notice of that meeting, except where the mem
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berobjects at the beginning of the meeting to the transac
tion of business because the meeting is not lawfully
calledor convened and does not participate in the meet
ing after the objection, arbjects before a vote on an item
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or 193.515 (2) does not invalidaday action that is taken
atthe applicable meeting.

193.521 Certification of notice. (1) CeRTIFICATE
REQUIRED. After mailing or otherwise providing notices

of business at the meeting because the item may not lawrequiredunder s193.51 (5) or 193.515 (2), the coopera

fully be considered at the meeting atwks not partiei
patein the consideration of the item at the meeting.

193.515Special members’ meetings(1) CALLING
A MEETING. A special members’ meeting may ¢edled
by any of the following means:

(a) By the board.

(b) By petition of the members under this paragraph.
Exceptas otherwise provided in this paragraph, the €hair
personof the board shall call a special members’ meeting
if a written petition requestintpe meeting is signed by

atleast 20 percent of the patron members and is submitted

to the chairperson. Unless the articles or bylaws provide
otherwiseand except as otherwise provided in this para
graph,the chairperson of the board shall call a special
members’meeting if a written petition requesting the
meetingis signed by at least 20 percent of the nonpatron
members, 20 percent of all members, or members-repre
senting20 percent of all membership interests and is sub
mittedto the chairperson. Apecial members’ meeting
held under this paragraph shall be held within 30 days
aftersubmission of the petitioio the chairperson. This
paragraptdoes not authorize any meeting thatiise
latedto a proper cooperative purpose.

(2) NoTice. Except as otherwise provided in this-sub
section,sub. (3), and s. 193.553, the cooperative shall
mail a notice of any special members’ meeting to each
memberat the membés last knowraddress. In lieu of
mailing, the cooperative may provide notice of the meet

tive shall execute a certificate containing the date of-mail
ing or provision of the noticeand a statement that the
noticeswere mailed omprovided as required under s.
193.511(5) or 193.515 (2), as applicable.

(2) MATTER OF RECORD. The cooperative shall
includethe certificate under sub. (1) in the record of the
meetingto which the certificate relates.

193.523 Electronic notice. (1) EFFECTIVE DATE OF
ELECTRONICNOTICE. Any notice given by a cooperative
to members in electronic format takefeef as follows:

(a) If by facsimile communication, when directed to
atelephone number athich the member has consented
to receive notice.

(b) If by electronic mail, when directed to an elec
tronic mail address at which tlreember has consented
to receive notice.

(c) If by a posting oran electronic network on which
the member has consented to receive notice, upon the
laterto occur of the posting and the giving of a separate
notice to the member of the specific posting.

(d) If by any other means to which the member has
consentedwhen directed to the member pursuant to that
means.

(2) ArripaviT. An afiidavit of the secretary of the
board,other authorized &ter, or authorized agent of the
cooperativejndicatingthat a notice has been given in
electronicformat undersub. (1) is, in the absence of
fraud, prima facie evidence that the notice was so given.

ing by any means approved by the board and agreed to by  (3) ConsenT. If amemberconsents to the receipt of

the members. Any notice provideman entity under this
subsectiorshall be addressed or directed to ditef of
the entity.  Any notice provided under this subsection
shall state the time, place, and purpose ofrttezting.
Any notice provided under this subsection shall be given
atleast 10 days before the date of the meeting.

(3) WAIVER AND OBJECTION. A member may waive
noticeof a special members’ meeting. A waiver feef
tive whether giverbefore, at, or after the meeting, and
whethergiven in writing, orallyor by attendance. Atten
danceby a member at a special members’ meetirgy is
waiver of notice of that meeting, except where the mem
berobjects at the beginning of the meeting to the transac
tion of business because the meeting is not lawfully
calledor convened and does not participate in the meet
ing after the objection, arbjects before a vote on an item

noticein electronic formatthe member shall deliver a
statemento that efectin writing to the cooperative. A
statementunderthis subsection is fefctive until it is
revokedby the memberA revocation under this subsec
tion doesnot afect the validity of any notice given before
receiptby the cooperative of the revocation.

193.524Revocation of electonic communication.
A member may revoke any vote, authorizationca@r
sentsubmitted in electronic format by the membeato
cooperativeunderthis chapter by delivering a notice of
revocationto a director othe chief executive &€er of
the cooperative before the vatecounted or the autheri
zationor consent is relied upon.

193.525Quorum at members’ meeting.(1) Gen-
ERALLY; PRESENCEDF OBJECTINGMEMBER. Unless the ari
clesor bylaws provide otherwise amescept as provided

of business at the meeting because the item may not lawin sub. (2m), a quorum for the transaction of busiaess

fully be considered at the meeting awbs not partiei
patein the consideration of the item at the meeting.

193.518 Effect of insufficient notice. Failure of a
membelto receive a notice required under s. 198 (%)

amembers’ meeting is 10 percent of the total nunober
memberdor a cooperative with 100 or less members and
15 percent of theéotal number of members for all other
cooperatives.The attendance of a $igfent number of
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memberdo constitute a quorum shall be established by ipatein a meetingas authorized under this subsection

aregistration of the members presatthe meeting. The
registrationshall be verified by the chairperson of the
boardor the records €iter of the cooperative and shall

only if the requirements of sub. (4) are satisfied. The
numberof members physically present at a meeting, if
any, shall be added tthe number of members otherwise

bereported in the minutes of the meeting. Any member participatingin the meeting under this subsection to

who objects at the beginning ofraembers’ meeting to
the transaction of business because nieeting is not
lawfully called or convened and who failsgarticipate

determinewhethera quorum is present under s. 193.525,
exceptthat any member who objects at the beginning of
the meetingto the transaction of business because the

in the meeting after the objection may not be consideredmeetingis not lawfully called or convenexhd who fails

aspresent at the meeting for purposesefermining
whethera quorum is present.

(2) QUORUM FOR VOTING BY MAIL OR ALTERNATIVE
BALLOT. Except as provided in s. 193.531 (2), in deter

to participate in the meeting after the objection may not
be considered as present at the meeting for purposes of
determiningwhether a quorum is present.

(4) REQUIREMENTS FOR VIRTUAL MEETINGS AND

mining whether a quorum is present at a members’-meet ATTENDANCE. All of the following apply to any meeting

ing for purposes of conducting a vote on a quedtian
membergnay vote on by mail or alternative ballot, the

held under sub. (2):
(a) The cooperative shall implement reasonable-mea

numberof members physically present at the meeting suresto verify that each person participating in the meet
shallbe added to the number of members voting by mail ing by a means of communication is a member

or alternative ballot.

(2m) QUORUMFORVOTESBY CLASSORSERIES. Except
asotherwise provided in the articles or bylaws or a mem
bercontrol agreement, d vote at a members’ meeting is

(b) The cooperative shall implementasonable
measurego provide each member participating in the
meetingby a means of communication with a reasonable
opportunityto actively participatencluding an opportu

openonly to holders of a particular class or series of nity to do all of the following:

membershipnterests, a quorum for conducting the vote

1. Read or hear the proceedings of the meeting sub

is a number of members holding 10 percent of the voting stantiallyconcurrently with those proceedings.

power of the claser series for a cooperative with 100 or

2. If allowed by the procedures governing the meet

lessmembers and a humber of members holding 15 per ing, have the membgs remarksheard or read by other

centof the voting power ate class or series for all other
cooperatives.
(3) MEETING ACTION INVALID WITHOUT QUORUM. An

participantsin the meeting substantially concurrently
with the making of those remarks.
3. If otherwise entitled, vote amatters submitted to

actiontaken or approved at a members’ meeting by vote the members.

of the members is invalid & quorum is not present at the

193.535Actions of the members.(1) GENERALLY.

time of the vote, unless approval of the members is not Unlessthis chapter provides otherwise and except as pro

requiredunder this chaptethe articles, or the bylaws.

193.531 Virtual members’ meetings and atten
dance. (1) CoNSTRUCTIONAND APPLICATION. This see
tion shall be construed and applied as follows:

(a) To facilitateremote communication consistent
with other applicable law

(b) To be consistent with reasonable practices con
cerningremote communication and with the continued
expansiorof those practices.

(2) VIRTUAL MEMBERS' MEETINGS AND ATTENDANCE.
To the extent authorized in the articles or bylaws or
unlessprohibited by the articles or bylawis,a member

control agreement, and as determined by the board, a

members’meeting may béeld such that all members
participatein the meeting by a means of communication
ratherthan by being physically present at the meetirgy. T
the extent authorized in the articlestyrlaws or unless
prohibitedby the articles or bylaws, in a member control

agreementand as determined by the board, a member

may participatein a members’ meeting at which other
membersare physically present by a meansofmu

vided in sub. (2m) and s. 193.54%) (a) and (4), the
membersshall takeaction by the dirmative vote of the
greaterof the following:

(a) A majority of the voting power of the membership
interestgresent and entitled to vote on that item of-busi
ness.

(b) A majority of the voting power that would consti
tutea quorum for the transaction of business at the-meet
ing or for conducting the vote.

(c) The proportion of voting power specified in this
chapter,the articles or bylaws, or a member control
agreemenas necessary for that item of business.

(2m) EXCEPTIONFOROBJECTINGMEMBER. Any mem
berwho objects at the beginning of a members’ meeting
to the transaction of business because the meeting is not
lawfully called or convened and who failsparticipate
in the meeting after the objection may not be considered
aspresent at the meeting for purposes of sub. (1).
193.541Actions without a members’ meeting.(1)
GENERALLY. (@) Unless the articles or bylaws provide
otherwise any action requiredr permitted by this chap

nicationrather than by being physically present at the terto be authorized at a members’ meeting may be autho

meeting. A meeting may be held or a member may partic

rizedwithout a meeting if that action is authorized by all
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membersand is evidenced by one or more written state (b) Except as otherwise provided in this chapder
ments,signed by each membelescribing and consent  nonpatrormembetrhas the voting rights granted to mem
ing to the action. Such an action has the safieeteds bersholding nonpatron membership interests inafie
anactionauthorized by unanimous vote at a members’ clesor bylaws.
meetingat which all memberare present and may be (2) VOTING AT A MEMBERS' MEETING. A member may
describedas such in any document. voteat a members’ meeting at atiype from the time the
(b) The articles or bylaws may allow the members to memberarrives at the meeting to the time the meeting is
authorizeany other action on behalf of theoperative,  adjournedunless the articles or bylaws specify an earlier
otherthan an action requiring board approval, wit@ut  time for closing the vote.
membersmeeting, if the action is authorized by the Aum (3) VoTING METHOD. (a) Except as otherwise pro
ber of members that would be required to approve the videdin this paragraph, a membeay vote only by cast
actionat amembers’ meeting at which all members were ing a ballot at a meeting, by delegate as provided under
presentand ifthe action is evidenced by one or more-writ sub. (4), by proxy as provided under s. 193.565,ifor

ten statements, signed by each authorizmgmber  aythorizedby the board, by mailing a ballot or by using
describingand consenting to the action. Such an action g, giternative ballot.

hasthe same &ct as an action authorized by vote of the (b) The ballot shall be in a form prescribedthyg
numberof authorizing members at a meeting at which all 55,4

membersarepresent and may be described as such in any (c) To cast a ballot by mail, a member shall mark the

document. _ _ member'schoice on the ballot, setile ballot in a plain
(2) ErFecTivE DATE. Any action authorized under envelopebearing the membir name and the words
sub.(1) is efective when the last member necessary for “BALLOT ENCLOSED.”or similar words. and enclose

authorlzatlfr&grr\]s the statement?wderg;ng h|iher thatenvelope in another envelope addressed to the coop
consentuniess thestatement specifies a tifent efec- erative. D cast an alternative ballot, a member shall fol

tive date. low the procedure prescribed by the board.

e e Ao X (@) e balot fa member  eceie e co
' erativeon or before the date of the electionas other
members, the board shall ensure that all other members . . . .
R . . ; . wise prescribed for alternative ballots, aificall other
are notified immediately of the action and itdesftive ; . o .
: ) . . . applicablerequirements are satisfied, the cooperative
date.Failure to provide the notice does not invalidate the shallaccent andount the ballot as the vote of the absent
action. A member who does not authorize an adtiien P

undersub. (1) (b) may not be held liable agsult of the ~ MEMPer:
action. (4) MEMBERS REPRESENTEDBY DELEGATES. For a

(4) Recorps. A cooperative shall retain all state cooperativewith (_jistricts or other units, the ar_ticl_es
mentssigned by its members under sub. (1). bylawsr_nay provide that members from the_ districts or

193.545Member voting rights. (1) GENERALLY. (a) otherunitsbe represented at members’ meetings by Qele
Eachpatron member has on@te on each issue that gates chosen lihosemembers. A delegate representing
patronmembers may vote upon. Nonpatron members, if Patronmembers shall be a patron memliexcept as pro
authorizecby the patron members, may or may not have videdin S 193.551 (2) and as othervvlse provided in this
voting rights relating to being aonpatron member or ~ Subsectiona delegate may vote in the same marmser
holding nonpatron membership interests. If voting rights @ndto the same extent as the members collectively whom
aregranted to nonpatron members or to nonpatien the delegate represents are othng|se authorizedteo
bership interests, patron members may not have less vot ~ 193.551Patron member voting based orpatron-
ing rights thanprovided in this section. The collective 2ade. (1) ADDITIONAL VOTE PERMITTED. (&) The articles
vote of the patron members shall be determimgthe ~ Of bylaws may authorize patron members to have an
vote of the majority of patron membewsting on the additional vote in determining the collective vote of
issue. Except as providednder s. 193.551, in determin ~ patronmembers undes. 193.545 (1) (a) as provided in
ing the collective vote of patron members, each patron this subsection.
memberhas one vote on the issue. Unless the artitles (b) The articles or bylaws may grant a patron member
bylaws provideotherwiseno issue that patron members anadditional vote under pafa) if the issue to be voted
mayvote upon may be approvedless, in determining  uponrelates to a specified amount of business transacted
the collective vote of the patron members, the number of betweerthe patron member and the cooperative.
patron members voting to apprabe issue is a majority (c) Thearticles or bylaws may grant additional votes
of all members voting on the issue. The articles or bylawsunderpar (a) to a specified number of patron members
may not reducethe collective patron member vote to less who are also patron members of another coopertiate
than51 percent of the total member vote. is itself a member of the cooperative.
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(d) The articles or bylaws may grant additional votes
underpar (a) to a patromember that is a cooperative,
basedon the amount of equity allocated to or held by the
patronmember in the cooperative.

(2) ADDITIONAL VOTES FOR DELEGATES. (&) For a
cooperativewith districts or other units of patron mem
bers, the articles or bylaws may authorize a delegate
electedby patron members to have additional votes as
providedin this subsection in determining the collective
vote of patron members under s. 193.545 (1) (a).

(b) The articles or bylawmay grant a delegate an
additionalvote undepar (a) based on a specified amount
of business transactégtween the patron members-rep
resentedy the delegate and the cooperative.

(c) The articles or bylawmay grant a delegate an
additionalvote under para) based upon the amount of
equityallocated to or held by the patron memberze
sentecby the delegate.

193.553 Voting rights limited to members asof
date certain. The board may establish a date tloge
determinatiorof membership interests entitled to notice
of and entitled to vote at a members’ meeting. The date
establishedby the board may not be more thand&ys
beforethe date of theneeting. If a date is established
underthis subsectiompnly members as of that date are
entitledto notice of and may vote at that meeting.

193.555Voting rights of nonmembers. The articles
or bylaws may authorize any nonmember or class of non
memberdo vote at a members’ meeting in the same-man
neras patron members are permittedote. The articles
or bylaws may prescribe the manner by which persons
areauthorized to vote under this section.

193.557 Voting of jointly owned membership
interests. If a membership interest is owned jointly by
2 or more persons, any one of the owners may vote base
uponthat membership interest, unless the cooperative
receiveswritten notice from any of the owners denying
theauthority of that person to vote based upon that-mem
bershipinterest.

193.559 Cumulative voting by members. Except
asprovided in ss. 193.41(4m) and 193.557, a member
with more than one vote that is entitled to vote may allo
catethe membes votes in any way the member chooses.
If such a member votes without designating an alloca
tion, the member is considered to have voted all of the
member’svotes in that way

193.561 Voting by business entities, subsidiaries,
legal representatives,and holders of security inter
ests. (1) MEMBERSHIP INTERESTSHELD BY A BUSINESS
ENTITY. If a member entitled to vote is a businensty;
the chairperson of the board, chief executivicef, or
otherauthorized agent of the member may cast the-mem
ber’svotes.

(2) MEMBERSHIP INTEREST HELD BY SUBSIDIARY OF
COOPERATIVE. Except asprovided in the articles or
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bylaws or sub. (3), if a member is a subsidiary of the
cooperativethe member may not vote.

(3) MEMBERSHIPINTERESTHELD IN FIDUCIARY CAPAC-

ITY BY COOPERATIVE. Membership interests held in a fidu
ciary capacity by the cooperative or a subsidiary of the
cooperativeare not entitled to vote, except to the extent
thatthe settlor or beneficiary is entitled to vote and either
exerciseghe right to vote or instructs the cooperative or
subsidiaryon how to vote.

(4) MEMBERSHIPINTEREST CONTROLLED BY CERTAIN
REPRESENTATIVES. Except as provided in subs. (3) and (5),
if a person, in the capacity afpersonal representative,
administratorgxecutorguardian, or conservatar in a
similar capacity controls the membership interest of a
memberentitled to vote, the person may vote on behalf
of the member

(5) MEMBERSHIPINTEREST CONTROLLED BY TRUSTEE
IN BANKRUPTCY OR RECEIVER. If a trustee irbankruptcy
or a receiver controls thmembership interest of a mem
berentitled to vote, the trustee or receiver may vote on
behalfof the member if authorized to do so by the court
appointingthe trustee or receiver

(7) HOLDERSOF SECURITYINTEREST. The granting of
a security interest in a membership interest does not
entitlethe holder of the security interest to vote.

193.565Voting by proxy. (1) AUTHORIZATION AND
APPOINTMENT OF PROXY. (@) A member entitled to vote
may do so by proxy appointed under this paragraph.
Exceptasprovided in sub. (7), a member may grant a
proxy to vote by giving the board or an authorizegnt
of the cooperative an appointment gdraxy, in writing,
beforethe meeting at which the appointment is to be
effective. If the appointment of proxy is given in elec

&'onic format, the appointment isfe€tive only if an

authorizedagent ofthe cooperative determines that the
appointmenis authorized byhe member The authe
rizedagent shall record the information upon which he or
sherelied to make the determination. A proxy appointed
underthis paragraph may vote in the same manner as and
to the same extent as the appointing member is otherwise
authorizedo vote, consistent with subs. (5) and (7).

(b) A reproduction of the original written appoint
mentunder par(a) may be substituted or used in lieu of
the original for any purpose for whidhe original could
be used, if the reproduction is a complete, legibiag
accurateeproduction of the entire original.

(c) If a membership interest is owned jointly bgr2
more members, anyne of the owners may appoint a
proxy under par(a), unless theooperative receives wait
tennotice from any of the owners denying the authority
of that person to appoint a proxy or appointing gecéint
proxy.

(2) DURATION OF APPOINTMENT. The appointment of
aproxy under sub. (1) (a) is valid fot iInonthsunless
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alonger period is expressly providadthe appointment
or unless the appointment is terminated under sub (3).
(3) TERMINATION. An appointment of a proxy under
sub.(1) (a) may be terminated at will by the appointing
memberor the proxy unless the appointment is condi
tionedupon ownership of or subject to terms and condi
tions of a membership interest. Except as provided in
sub.(4), an appointment that is coupled with a member
shipinterest as described in tlsigbsection is irrevocable
and may not be terminataghlessan agreement between
the appointing member and the proxy specifies other
wise. A termination under this subsectionefective
upon filing written notice of the termination with an
authorizedagent of the cooperative or filing a new
appointmenunder sub. (1) (a), whichever occurs first.
(4) REVOCATION BY DEATH ORINCAPACITY. The death

or incapacity of a member appointing a proxy under sub.

(1) (a) does not revoke trappointment, unless written
noticeof the death or incapacity is received by an autho
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acooperativanay sell, lease, transfar otherwise dis
pose ofall or substantially all of its property and assets,
includingits good will, not in the usuaind regular course
of its business, upon those terms and conditions that the
boardconsiders expedient, when approved by tfie af
mativevote of the members owning a majority of the vot
ing power of the interests entitled to vote and by the
board. Notwithstanding s. 193.51(6), 193.515 (3), and
193.553,written notice of any members’ meeting at
which a vote will be taken under this section shall be
givento all members. The written notice shall state that
a purpose of the meeting is to considee sale, lease,
transfer,or other disposition of all or substantially all of
the property and assets of the cooperative.
SUBCHAPTER VI
MEMBERSHIP INTERESTS
193.601Membership interests. (1) AMOUNTSAND
DIVISIONS OF MEMBERSHIP INTERESTS. To the extent per
mitted under this chaptea cooperative may increase,

rizedagent of the cooperative before the proxy exercisesdecreaseestablish, or alter thauthorized amount and

the authority under the appointment.

(5) MuLTiPLE PROXIES. Except as provided in sub. (7),
all of the following apply if 2 ormore persons are
appointedas proxies for a member under sub. (1) (a):

(a) Only one of them may voten behalf of the mem

divisionsof membership interests by amending the arti
cles under s. 193.221 or the bylaws under s. 193.241.
(2) ISSUANCEAND ACQUISITION OF MEMBERSHIPINTER-
ESTS GENERALLY. A cooperative may issue authorized
membershipnterests on terms and conditions prescribed

beron each item of business in accordance with specificin the articles or bylaws pif authorized irthe articles or

instructionscontained in the appointment.
(b) If no specificinstructions are contained in the
appointmentvith respect to a particular item lofisiness,

bylaws, on terms and conditions determined by the
board. The cooperative shall disclosedny person to
whoma membership interest is issued, before issuance,

thevote of the member shall be cast as a majority of thethe organizational and capital structuoéthe coopera

proxiesdetermine. If the proxies are equally dividad
determininghow such a vote shall be cast, no vote may
be cast.

(6) LiABILITY OF PROXY. A proxy appointed under
sub.(1) (a) is liable to the appointing member for dam
agesresulting from the proxg'failure to exercise his or
herauthority or from the proxg’acting in violation of the
authoritygranted in the appointment.

(7) LiMITATIONS ON PROXIES. (a) A patron member
may only appoint another patron member as a proxy
undersub. (1) (a).

(b) No member may vote by proxy undeib. (1) (a)

tive, known business prospe@sd risks of the coopera
tive, and the nature dhe governance and financial rights
of the membership interest being acquired and of other
classef membership and membership interests. The
cooperativeshall notify all members, before issuanake,
any membershipnterest issued by the cooperative. The
cooperativanay not issue a membership interest to any
personunless the subscription price of the membership
interesthas beempaid for in money or propertylf the
subscriptiorprice is paidor in propertythe value of the
propertyto be contributed shall be approved by the board.
(3) TRANSFERRINGOWNERSHIPOF MEMBERSHIPINTER-

if the member is represented by a delegate under sests. After issuance by the cooperative, ownership of a

193.545(4).

(c) No member may vote kgroxy under sub. (1) (a)
in an election of directors under s. 193.43) or (4).

(d) If an appointmentf a proxy under sub. (1) (a)
givesthe proxy authority to vote on less than all items of
businesgonsidered at a meetirthe appointing member
may vote by proxyonly with respect to those items of
businesdor which the proxy has authority to vote.

(e) An appointment of a proxy under sub. (1) (a) may
restrict or limit the authority of the proxy or reserve
authorityfor the appointing member

193.571 Member authority concerning certain
cooperativeproperty. Except as provided in s. 193.443,

membershipnterest may be transferred only with the
approvalof the board. The board may adopt resolutions
prescribing procedures to approve transfgygospee
tively.

(4) PATRON MEMBERSHIPINTERESTS. Except as other
wise provided in this subsection, if nonpatron member
shipinterests are authorized by the patron members, all
patronmembership interests, collectiveshall have not
lessthan 51 percent of th@operatives financial rights
to profit allocations and distributions. The patron mem
bersby majority vote may authorize that the patron mem
bershipinterests, collectivelymay have less than 51 per
cent,but not less thaB0 percent, of the cooperatige’
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financialrights toprofit allocations and distributions, and
this change must be included in the bylaws. Notwith
standings. 193.221 (1and (3), an amendment of the-arti
cles under this subsection may be adopted only if
approvedyy the dfirmative vote of the patron members.
(5) HRSTPRIVILEGE TO PURCHASEMEMBERSHIPINTER-
EsTs. The articles obylaws may provide the patron
membersindividually or collectively or the cooperative
with the first privilege of purchasing the membership
interestf any class of membership interestie#d for
sale. If the articlesor bylaws provide patron members

_32_

2005 Assembly Bill 327

interestsas provided undehis subsection if the articles
or bylaws are amended in a manner that materéaity
adverselaffects the rights and preferences applicable to
the nonpatron membership interests of the nonpatron
member.If approval of the amendment is not required of
the members, the nonpatron member shall file a notice of
dissentand intent to demand fair value of timember
ship interestswith the cooperative within 30 days after
the date on which notice dhe amendment is given to
members. If approval of the amendment is required of
themembers, the nonpatron member shall file a nofice

with a first privilege to purchase membership interests dissentand intent to demand fair value of thember

underthis subsection, the articles or bylaws shall include
a procedure by which patron members may prod¢eed
acquirethe membership interests. If the cooperative

shipinterests with the cooperative before the vot¢hen
proposecamendment and shall not vote in favor of the
proposecamendmentAfter receipt of a notice under this

acquiresa membership interest under this subsection, thesubsectionand, if applicable, after approval of the

cooperativemay hold the interesb be reissued or may
retireand cancel the interest.

(6) NONPATRONMEMBERSHIPINTERESTS. If nonpatron
membershipnterests are authorized by the patron mem
bers, each person to whom a nonpatnorembership
interestis issued shallign a member control agreement
or a statemertgreeing to abide by any applicable cendi
tionsimposed under the bylaws. Unless the bylaws con
tain a suficient description, the cooperative shall provide

amendmentthe cooperative shall rescind the amend
mentwithin 60 days after receipt of the notice or acquire
themembership interests by paying the fair value of the
membershignterests to the dissenting membvgthin
180days after receipt of the notice. Upon acquiring the
membershipinterests, the cooperative may hold the
interestgo be reissued or may retire and cancel the-inter
ests.

193.605Cooperativesecurities.(1) APPLICABILITY

to a person to whom a nonpatron membership interest iSOF CH. 408 TO COOPERATIVESECURITIES. To the extent that

issued,before issuance, a descriptiontbé rights and
obligationsapplicable to holders of that nonpatropn:
bershipinterest, the transferability of that nonpatron
membershipnterest, and the manner in which profits and

the provisions of this chapteroncerning the authoriza
tion, issuance, control, use, and rights of membership
interestsor concerning thestock of a cooperative are
inconsistentvith ch. 408 the provisions of this chapter

lossesare divided and allocated among the membership apply.

interests and membership classes.
(6m) ALLOCATION OF PROFITS,LOSSESAND DISTRIBU-
TIoNs. If the articles or bylaws do not otherwisevide

(2) LIABILITY OF COOPERATIVEFORWRONGFULTRANS-
FERSOF ITS SECURITIES. (@) In this subsection:
1. “Proper person” meartke registered owner or last

for the allocation of the profits and losses between patronprior transferee, whether aot described as fiduciary for

membershipinterests andany authorized nonpatron
membershipnterests, then the allocation of profits and
lossesamong nonpatron membership interests individu

ally and patron membership interests collectively shall be

allocatedbased on the value ebntributions to capital
madeaccording tadhe patron membership interests-col
lectively and the nonpatron membership interésts-
vidually to the extent the contributions have been
acceptedby the cooperative. Distributions of cash or

otherassets of the cooperative shall be allocated among

the membership interests as providiethe articles and
bylaws,subject to the provisions of this chaptérnot
otherwiseprovided in the articlesr bylaws, distributions
shallbe made on thieasis of value of the capital contribu
tionsof the patron membership interests collectively and

anotherpr his or her authorized agent or legal representa
tive or the successor to his or her interest by operation of
law.

2.
stock.

3. “Wrongful transfer” means a transfghich is in
excesf the authorization or capacity of the transferor
or which is made in breach of the transfésdiduciary
duty.

(b) A cooperative may ndie held liable for acting
uponwrongful transfers of its securities which are not
“securities”as defined in s. 408.102, unless it hatice
thatthe certificate was not transferred by a proper person
or has notice that the transfer was a wrongful transfer

(3) MISSING SECURITIESOR RECORDS. (@) When a

“Transfer” includes a redemption or recall of

the nonpatron membership interests to the extent the con securityissued by a cooperative, whichist a “security”

tributionshave been accepted by the cooperative.

(7) REACQUISITIONOFNONPATRONMEMBERSHIPINTER-
ESTSAFTERDISSENT. Unless the articles or bylaws provide
otherwisea nonpatroomember may force the coopera
tive to acquire the member nonpatron membership

asdefined in s. 408.102, is missirthe cooperative shall
issuea duplicate security if the owner so requests and fur
nishesan indemnity acceptable to the cooperative.

(b) When records showing ownership of securities or
apportionmentof equity or membership interests are
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missingand the information therein contained is neces (d) A security interest in a membeffinancial rights

saryto a proposed redemption of the interestcthaper may be foreclosed and otherwise enforced, and a secured
ative may give notice and redeem by satisfying all of the party may assign a memberfinancial rights in accer
following: dancewith ch. 408, without the consent or approval of the

1. The cooperative shall set asidesamount equalto = membemwhose financial rights are subjectthe security
thevalue of the interests to be redeemed. interest.

2. The cooperative shall give notice of such redemp 193.615Nature and terms of a membership inter
tion to all owners of interests of which the cooperative estand statementof interest owned. (1) GENERALLY.
hasknowledge. A membership interest is personal propeAymember

3. If thereare interests, the ownership of which is shipinterest does not give the owner of the inteaest
unknownto the cooperative, it shall publish notice of the interestin specific cooperative propertAll property of
redemptiorat least once a month férmonths in a publi the cooperative is property of the cooperative itself.
cationcirculated among members of cooperatives inthe  (2) STATEMENT OF MEMBERSHIP INTEREST. At the
area,and also publish a class 3 notice, under ch. 985. requesbf any membetthe cooperative shall state in writ

193.611 Assignment of financial rights. (1) ing the particular membership interest owned by that
ASSIGNMENTOF FINANCIAL RIGHTSPERMITTED. Except as memberas of the date the cooperative makes the-state
providedin sub. (3), a member financial rights in a  ment. The statement shall describe the menteghts
cooperativere transferable in whole or in part. to vote, if anyand to share in profits, losses, and distribu

(2) EFFECTOF ASSIGNMENTOF FINANCIAL RIGHTS. An tions, restrictions on assignments of the mertdénan
assignmenof a membes financial rights under sub. (1) cial rights under s. 193.81(3) or voting rights undes.
entitlesthe assignee to receive, to the extent assigned,193.555and any assignmeaf the membeés rights then
only the share of profits and losses and the distributionsin effect other than a security interest.
to which the assignor wouldtherwise be entitled. An (3) TERMSOF MEMBERSHIPINTERESTSGENERALLY. (@)
assignmendf a membeés financial rights under sub. (1) All the membership interests of a cooperative stal|
doesnot dissolve the cooperative and does not entitle orisfy all of the following:
empowerthe assignee tbecome a membeio exercise 1. Unless tharticles or bylaws provide otherwise,
any governance rights, to receive angtices from the  the membership interests shall difeone class, without
cooperative,or to cause dissolution. The assignment series.

may not allow the assigndse control the membks exer 2. The membership interests shall be patron member
ciseof governance or voting rights. shipinterests and, if authorized, nonpatroaembership
(3) RESTRICTIONS ON ASSIGNMENT OF FINANCIAL interestssubject tothis chapter entitled to vote as pro

RIGHTS. (a) A restriction on thassignment of financial  videdin s.193.555, and have equal rights and preferences
rightsin a cooperativenay be imposed in the articles, in in all matters not otherwisprovided for by the board
thebylaws, in a member control agreement, by a resolu unlessand to the extent that the articles or bylaws have
tion adopted by the members ane@mbers’ meeting, or  fixed the relative rights and preferences offatiént
by an agreement among members and the cooperativeclassesand series.
A restriction is not binding with respect to financights (b) Al of the following apply to the rights and prefer
reflectedin the requiredecords of the cooperative before encesof a class or series of membership interests:
theadoption of the restriction, unless the owners of those 1. Therights and preferences may be made depen
financial rights are parties to the agreement or vated  dent upon facts ascertainable outside the artides
favor of the restriction. bylaws, or outside the resolution or resolutions under
(b) Subject to parnc), a restriction under paR) is sub.(5) establishing the class or series, if the manner in
enforceablenly if therestriction is not manifestly unrea  which the facts operate upon the rights ameferences
sonableunder the circumstances and is noted conspicu is clearly and expressly set forth in the articles or bylaws
ouslyin the required records of the cooperative. Such aor in the resolution or resolutions establishing the class or
restriction may be enforce@gainst the owner of the series.
restrictedfinancial rights or a successor or transferee of 2. The rights and preferences may includedfgr
theowner including a pledgee or a legal representative. encesome or all of the terms of any agreements; con
(c) A restriction on an assignmaeottfinancial rights tracts,or other arrangements entered ibyathe coopera
underpar (a) which is otherwise validnd in efect at the tive in connectiorwith the establishment of the class or
time of the issuance of a statement of membership-inter seriesif the cooperative retairgt its principal dice a
estissued by the cooperative under s. 193.615 but whichcopy of the agreements, contracts, or other arrangements
is not reflected in that statement is ifieetive againstan  or the portions thereof included by reference.
assigneavho takes an assignment in reliance on the-state  (c) If specified in the articlesr bylaws, or the resclu
ment. tion under sub. (5) establishing the class or series, all of
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thefollowing apply to membership interestsaotlass or
series:
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tive may exercise all of the rights applicable to the mem
ber'smembershipnterest for the purpose of settling the

1. The membership interests are subject to the right estateor administering the membsiproperty Exceptas

of the cooperative to redeem any of thasembership
interestsat a price fixed in the articles or bylaws orthg
board.

2. Owners otthe membership interests may receive
cumulative, partially cumulative, or noncumulative-dis
tributions.

3. The membership interestsay have preference

providedin par (b), if a member is not an individual and
is dissolved, terminated, or plackd a court in receiver
ship or bankruptcythe membés legal representative or
successomay exercise all of the rights applicable to the
member’'smembership interest.

(b) Subject to the articles and bylaws, if an event
describedn par (a) causes the termination afrembeis

overany otherclass or series of membership interests for membershipnterest andhe termination does not result

the payment of distributions.

in dissolution of the cooperativéhe terminated mem

4. The membership interests may be convertible into ber’sinterest is considered to be that of an assignee of

membershipnterests of any other class or series.

5. The membership interests may have full, partial,
or no voting rights, except as provided in s. 193.555.

(4) RIGHTS OF JUDGMENT CREDITOR. On application
to the circuit court by any judgment creditor of a member
the court may order the payment of the unsatisfied
amountof the judgment from a membsror anassign
ee’'sfinancial rights. Such a judgment creditor bagy
therights of an assignee of a memkdinancial rights
unders. 193.61. This subsection is the sole and exclu
sive remedy of a judgment creditor with respect to the
judgmentdebtots membership interest. This subsection
doesnot deprive any member or assignee of financial
rights of the benefit of any exemption under s. 815.18
applicableto the membership interest.

(5) BOARD AUTHORITY TOFIX TERMS. (&) If permitted
underthe bylaws, the boamay adopt a resolution estab
lishing a class or series afiembership interests, setting
forth the designation ahe class or series, and fixing the

financialrights under s. 193.@&1and the rights to bexer
cisedby the executgradministratgrguardian, conserva

tor, trustee, legal representative, or successor are limited
accordingly.

(9) LIABILITY OF SUBSCRIBERSAND MEMBERS WITH
RESPECTTO MEMBERSHIP INTERESTS. A subscriber for
membershignterests or a member of a cooperative is
underno obligation to the cooperativa its creditors
with respect to the membership interests subsciiitred
or owned, except to pay to the cooperathefull consid
erationfor which the membership interests are issued or
to be issued.

193.621 Certificated membership interests. (1)
CERTIFICATED INTERESTS AUTHORIZED. A membership
interestof a cooperative may be certificated. The cooper
ative shall provide each holder of a certificated member
ship interest with a certificate of membership interest
undersub. (2).

(2) REQUIREMENTSOF CERTIFICATE; GENERALLY. (&)

relativerights and preferences of the class or series, con A certificate of membership interest shall be signed by an

sistentwith this chapter A resolution under thipara
graphtakes dect on the 3rd day after the date on which
the statement required undear (b) is given to the mem
bers,as determined by the board.

(b) The cooperative may not accept contributions for
any membership interestgstablished by resolution
underpar (a) until the board gives the members a state
mentsetting forth thexame of the cooperative, the text of

theresolution, and the date on which the resolution was

adopted.

(7) SECURITY INTERESTIN COOPERATIVE SECURITIES.
Forthe purpose of any law relating security interests,
a membership interest, governance or votights,and

agentor officer authorized in the articles or bylaws
signthe certificate grin the absence of such an authariza
tion, by the chairperson of the board or the recoffitser
of the cooperative. If theerson who signs the certificate
subsequentlgeases to have the capacity to sign the cer
tificate before the certificate issued, the cooperative
mayissue the certificate with the samteef asif the per
sonhad that capacity on the date of its issue.

(b) A certificate of membership interest shall contain
all of the following information oithe certificates face:

1. The name of the cooperative.

2. A statement that the cooperative igamized
underthe laws of this state and this chapter

financial rights are each to be characterized as provided 3. The name of the person to whom the certificate is

in s. 408.103 (3).

(8) POWERSOF ESTATE OF A DECEASED OR INCOMPE
TENT MEMBER AND OTHERFIDUCIARIES. (8) EXxcept as pro
videdin par (b), if a member who is an individual dies or

acourt adjudges the member to be incompetent te man

agehis orher person or propertgr an order for relief
undera judgment of bankruptcy &ntered with respect
to the memberthe membets executgradministratar
guardiangconservatartrustee, or other legal representa

issued.

4. The number and class of membershigrests,
andthedesignation of the series, if atiyat the certificate
represents.

5. A statement that membership interests are subject
to the articles and bylaws.

6. Any restrictions on transfesf the membership
intereststhat the certificate represents, including any
requiremenfor theapproval of the board and first rights
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to purchase by the cooperativéNotwithstanding any  themembers, or by an agreement among or other written
other provision of this subsection, the information actionby members or among them and the cooperative.
requiredunder this subdivision may be stated by refer A restriction imposed by a member control agreement or
enceto the back of theertificate or to another document. otherwritten action of members isfe€tive onlyagainst

(3) REQUIREMENTSOF CERTIFICATE; MULTIPLE SERIES the parties to the agreement or written action or the mem
OR CLASSES. A certificate of membership interest repre  berswho assent pursuant to a member resolution. A
sentinga membershipnterest issued by a cooperative restrictionis not binding with respect to membership
thatis authorized to issue membershiterests of more  interestsissued prior to the adoption of thestriction,
thanone class or series shall set forth upon the face orunlessthe holders of those membership interests are par
backof the certificate, or shall stateat the cooperative  tiesto the agreement or voted in favor of the restriction.
will furnish to any member upaequest and without (2) ReSTRICTIONSPERMITTED. (@) A restrictiorunder
chargea full statement of the designatiopseferences,  sub.(1) is enforceable only if the restriction is not mani
limitations,and relative rights of the membership inter festly unreasonable undére circumstances and any of
estsof each class or series authorized to be issued, so fathe following apply:

asthey have been determined, and the authorithef 1. The restriction is noted conspicuously on a certifi
boardto determine the relative rights and preferences of cateof membership interest representing the member
subsequentlasses or series. shipinterest or the existence of the restriction is noted on

(4) PrimA FACIE EVIDENCE. A certificate of member the certificate andeference is made to a separate docu
shipinterest issued under this section is prima facie evi ment creating or describing the restriction.
denceof the ownership of the membership interest that 2. The restriction is imposed under this chapter or is
the certificate represents. includedin the articles or bylaws.

(5) UNCERTIFICATED MEMBERSHIP INTERESTSAUTHO- 3. The restriction relates to an uncertificated mem
RizeD. Unless uncertificated membership interests are bershipinterest ands included in information sent to the
prohibitedby the articles or bylaws, the board may adopt holdersof such a membership interest.
aresolution permittingincertificated membership inter (b) A restriction that i€nforceable under pda) may
ests.Such aresolution does not apply to a membership beenforced against the holder of the restricted member
interestrepresented by a certificate until the certificate is ship interest or a successor or transfesé¢he holder

surrendered to the cooperativeitihh areasonabléime includinga pledgee or a legal representative.
afterthe issuance or transfer of an uncertificated mem SUBCHAPTER VI
bershipinterest, the cooperative shall send to the new CONTRIBUTIONS, ALLOCATIONS,
memberastatement containing the information required AND DISTRIBUTIONS

undersub. (2) (b) and (3) to be stated on certificates, 193.701Authorization, form, and acceptance(1)
unlessthe cooperative is publicly held and has adopted aBoaArRD MAY AuTHORIZE. If authorized by the board, a
systemof issuance, recordation, and transfer of its mem cooperativanay accept contributions, make contribution
bershipinterests by electroniar other means notinvelv ~ agreementaunder s. 193.71, and make contribution
ing an issuance of certificates, in compliance with section rightsagreements under s. 193.715.

17A of the Securities Exchange Act of 1934, (2) PeErRMISSIBLEFORMS. A person may make a con
(6) ComPARABLE RIGHTS. Except as otherwise pro  tributionto a cooperative by any of the following means:
vided under this chaptethe rights and obligationsf (a) By payingmoney or transferring the ownership
holdersof certificated membership interests mtentical of an interest in property to the cooperative, or perform
to the rights and obligations ablders of uncertificated  ing services to or for the benefit of the cooperative.
membership interests of the same class and series. (b) Through a written obligation that is signed by the
193.625 Replacement certificates.(1) ISSUANCE. personand requires the person to pay money or transfer

A cooperative may issue a replacement certificate of ownershipof an interest in property to the cooperative or
membershignterest under s. 193.621 using the proce to perform services tor for the benefit of the coopera
durespecified in s. 408.405 (1), if the owner of the mem tive.
bershipinterest represented in a certificate claimsttat (3) ACCEPTANCEOF CONTRIBUTIONS. NoO purported
certificatehas been lost, destroyed or wrongfully taken. contributionis to be treated as or considered to be a con
(2) NoTaN ovERISSUE. The issuance of a replacement tribution, unless all of the following apply:
certificateundersub. (1) is not an overissue of the mem (@) The board accepthe contribution on behalf of
bershipinterest it represents. the cooperative and in that acceptance describes the con
193.631 Restriction on transfer or registration of tribution, including terms of future performance, if any
membershipinterests.(1) How IMPOSED. A restriction andstates the value being accorded to the contribution.
on the transferincluding registration, of a membership (b) Theacceptance of the contribution and the-con
interestmay be imposed in the articles, in the bylaws, in tribution’s accorded valueare both reflected in the
amember control agreement, by a resolution adopted byrequiredrecords of the cooperative.
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193.702Valuation; presumption andliability . The thoseold contributions, and changjfge required records
determinationsof the board as to a contributisn® accordingly.
accordedralue under s. 193.701 (3) (a) and the fairness  (b) The values determined under.da) 4. andallo-
to the cooperative of a contribution and any terms of pay catedandadded under pafa) 5. may be positive, nega
mentor performance applicable to the contributithe tive, or zero.
termsof any contribution agreemennder s. 193.711, (4) RESTATEMENT METHOD FOR DIFFERENT SERIESOR
andthe terms of any contributioights agreement under cLass. Unless otherwise provided in the articles or
s.193.715 are presumed to be proper if the determina bylaws,the boardshall restate the value of old contribu
tionsare made in good faith and on the basis of methodstions of a series or class tfent from that of the new
thatare reasonable under the circumstandgisectors contributionby following all of thefollowing steps in
who are present and entitled to vote, and viti@ntion alphanumericabrder:
ally or without reasonable investigation, fail to vote (a) Determine the percentage by which any restate
againstapproving a consideration that is unfairtte mentunder sub. (3) has changed the totatribution
cooperative,or who overvalue property or services valuereflected in the required records for the series or
receivedor to be received by the cooperata®a con classof the new contribution.
tribution, are jointly and severally liable to the coopera (b) As to each old contribution of a fdifent series or
tive for the benefit of the members then existing who did class,change the value reflected in the requirecbrds
not consent to and are damagedthy consideration or by the percentage determined under. f@. The per
overvaluing of property or services, to the exteithe centageadetermined under pg@a) may be positive, nega
damageso those members. A director against whom a tive, or zero.
claimis asserted pursuant to this section, exceptin a case (5) AGGREGATINGNEW CONTRIBUTIONS. If a coopera
of knowing participation in a deliberate fraud, is entitled tive accepts more than one new contribution of the same
to contribution on an equitable bafiiem other directors  seriesor class at the same time, then for the purpose of the

who are liable under this section. restatementequired by this section the board may-con
193.705Restated valueof previous contributions. sider all such new contributions as if they were a single

(1) DeriNnmioN.  In this section, “old contributions”  contribution.

meansall contributions reflected ithe required records 193.711 Contribution agreements. (1g) Con-

of a cooperative immediately before time the cooper TRIBUTION AGREEMENTS PERMITTED. Pursuant to s.

ativeaccepts a new contribution. 193.701(1), a cooperative and raember or potential

(2) ResTATEMENTREQUIRED. If & cooperative accepts membemay enter into an agreement requiring the mem
anew contribution, the board shaedistate the value of all  beror potential member to contribute goods, services, or

old contributions. moneyto the cooperative as a condition of membership
(3) RESTATEMENTMETHOD FORSAME SERIESOR CLASS. or receipt of a membership interest.
(a) Unless otherwise provided in the articlebplaws, (1r) SGNED WRITING REQUIRED. A contribution

theboard shall restate the value of old contributions of the agreemenshall be in writing and signed by each person
sameseries oclass of the new contribution by following requiredto make a contribution under the agreement.

all of the following steps in numerical order: (2) AGREEMENT IRREVOCABLE FOR DEFINITE PERIOD;
1. State the value accorded to the new contribution ExCEPTIONS. A contribution agreement is irrevocalfibe
unders. 193.701 (3) (a). a period of 6 months, unless otherwim®vided in the

2. Determine what the totahlue will be, after the  contributionagreement or unless each person required to
restatementinder this subsection, of all contributions of makea contributiorunder the agreement and, if in exis

sameseries or class as the new contribution. tence,the cooperative, consents to dafiént period of

3. Subtract the value stated under subd. 1. from theirrevocability.
valuedetermined under subd. 2., yielding the totdle, (3) TIME OF PERFORMANCE UNDER AGREEMENT.
afterthe restatement under thligbsection, of all the old  Unlessthe contributioragreement provides otherwise,
contributionsof the particular series or class. all payments or other actions required under the agree

4. Subtract the value, as reflected in the required mentshall be made or taken at the time or times deter
recordsbefore the restatement under this subsection, ofminedby the board, except thatall made by the board
the old contributions from thealue determined under for a person to make a payment or perform an action
subd. 3., yielding the value to be allocated among and requiredunder the agreement shall be uniform &tir
addedto the old contributions of the particular series or membershipnterests of the same class or series.
class. (4) FAILURE TO PERFORM;REMEDIES. (@) Unlesghe

5. Allocate the value determined under subd. 4- pro contributionagreement provides otherwise, if a person
portionallyamong the old contributions of the particular fails to make a payment requiredder the contribution
seriesor class, adthe allocated values to the values of agreementthe cooperative may bring an actidéor
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(2) WRITING REQUIRED; TERMS INCLUDED BY REFER
ENCE. A contribution rightsagreement shall be in writing.
Termsof the agreement may be included by reference.

(3) RESTRICTIONSON ASSIGNMENT. Unless the articles
or bylaws provide otherwise, a person nmay assign, in
wholeor in part, that persamtrights under aontribution
rightsagreement to a person whaist a member at the
time of the assignmentinless all the members consent
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breachof contract, sell any membership interests that are
subject to theontributionagreement pursuant to pép)
andbring an action to collect any deficienoy cancel the
contributionagreement pursuant to pée). If a person
fails to make a required contribution of property ok ser
vices,the person shall pay to the cooperativaarount
equalto that portion of the value dfie contribution that
hasnot been made, as stated in the cooperatreguired
records. to the assignment in writing.

(b) To the extent provided in pdg), the cooperative 193.721Allocations of profits and distributions of
may cancel the membership interests of any person whocashand other assets.(1) ALLOCATION OF PROFITSAND
defaultson a contribution agreement and sell amm LOSSES. Except as otherwise provided in this subsection
bershipinterests that are subject to a contribution agree andthe articles or bylaws, profits and losses shadllloe
mentif the amount due under the contribution agreementcatedbetween patron membership interests collectively
relating to those membership interests remains unpaid and nonpatron membership interests collectively on the
for a period of 20 days after the cooperative gives written basisof the value of contributions received from patron

noticeof demandor payment to the person required to
makethe payment.The total ofering price of the mem
bershipinterests in such sale shall be at least the amount

membershipnterests collectiveljand nonpatron mem
bershipinterests collectively The allocation of profits to
patronmembership interests collectively in a fisgabr

of the balance owed by the person, plus the expenses incimaynot be less than 51 percent of the total profits for that
dentalto the sale. If membership interests are sold pur fiscal year except that the allocation of profits to patron
suantto this paragraph, the cooperative shall pay to the membershipnterests collectively in a fiscal year nagt

personor that persos’legal representative, the lesser of
thefollowing:

1. The amount by which the proceeds of the sale, less

beless than 30 percent of the total profits for that fiscal
yearif any of the following apply:
(@) The articles were amended to provide for the

the expenses incident to the sale and any additionalreducedpercentage and, notwithstanding s. 193.221 (1)
amountghe person is required to pay under the terms of and(3), the amendment was approved by tfienadtive
the contribution agreement as a result of the default, vote of the patron members.

exceedghe amount of the payment therson failed to
make.

2. The total amoumpaid by the person under the €on
tribution agreement.

(c) To the extent provided in pgn), the cooperative
may cancel a contribution agreementhe amount due
underthe contributionragreement remains unpaid for a
period of 20 days after the cooperative gives written
noticeof demandor payment to the person required to

(b) The bylaws provide for the reduced percentage
andwere approved by anfaimative vote of thegatron
members.

(c) The bylaws were amended to provide for the
reducedoercentage and the amendment was approved by
the affirmative vote of the patron members.

(2) DISTRIBUTION OF CASH OR OTHER ASSETS. If not
statedin the articles, the bylaws shall prescribe the dis
tribution of cash or other assets of the cooperative among

makethe payment. Unless the contribution agreement the membership interests of the cooperative. Unless the

providesotherwise, itthe cooperative cancels a contribu

articles or bylaws provide otherwise, the cooperative

tion agreement pursuant to this paragraph, the cooperashalldistribute cash or other assets to patron membership
tive may retainany payments made as provided in the interestscollectively and nonpatron membership inter

contributionagreement.

(5) RESTRICTIONSON ASSIGNMENT. Unless the articles
or bylaws provide otherwise, a person nmay assign, in
wholeor in part, that persamtights under aontribution
agreement to a person wisaot a member at the time of

estscollectively on the basis of the value of contributions
receivedby the cooperativérom patron membership
interestscollectively and nonpatron membership inter
estscollectively The distributions to patron membership
interestscollectively in any fiscal year may not be less

the assignment, unless all the members consent to thehan51 percent of the total distributions for that fiscal

assignmenin writing.
193.715 Contribution rights agreements. (1)
CONTRIBUTION RIGHTSAGREEMENTSPERMITTED. Pursuant

year, exceptthat distributions to patron membership
interestscollectively in a fiscal year may not be less than
30 percent of the total distributions for tHistcal year if

to s. 193.701 (1) and subject to any restrictions in the arti anyof the following apply:

clesor bylawsa cooperative may enter into an agreement

(a) The articles provide for the reduced percentage

that provides a person rights to contribute goods, ser andthat provision was not included in the articiea

vices,or money to the cooperative.

amendmentinder s. 193.221 (3).
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(b) The bylaws provide for the reduced percentage tribution agreements. An agreement under this subsec

andwere adopted by anfemative vote of the members.
(c) The bylaws were amended to provide for the

tion may not relateo patron member voting control
unders. 193.545 or patron member allocation and dis

reducedpercentage and the amendment was adopted bytribution provisions under s. 193.721.

the afirmative vote of the members.
193.725Allocations and distributions of profits to
patron members.(1) CaPITAL RESERVES. A cooperative

(2) SAME EFFECTASARTICLESAND BYLAWS. Wherever
this chapter provides that a particular result may or shall
be obtained through a provision in the articles or bylaws,

may set aside any portion of profits allocated to the patron the same result may be accomplished through a provision

membershipnterests that the boad#termines is adws
ablefor the purpose of creating or maintaining a capital
reserve.

(2) OTHER RESERVES. The board may do any of the
following with regard toprofits allocated to the patron
membershipnterests:

(a) Set aside an amount not to exceed 5 percehéeof
annual profits of the cooperative for promoting and
encouragingooperative @anization.

(b) Establish and accumulate reserves for hailgd-
ings, machinery and equipment, depreciation, losses,
otherproper purposes.

(3) PxTRONAGE DISTRIBUTIONS. Profits allocated to

patronmembers in excess of dividends on equity and
additionsto reserves shall be allocated and distributed to

patronmembers on the basis of patronage andhef

bylawsprovide, to nonmember patrons as so provided.
A cooperative may establish allocation units and pooling

arrangementand may account for and distribute profits
to patrons on the basis of allocatianits and pooling
arrangementsA cooperative may &et thelosses of an
allocationunit or pooling arrangement against the profits
of other allocation units or pooling arrangements.

(4) FREQUENCYOFDISTRIBUTION. A cooperativeshall
makedistributions under sub. (3) at least annually

(5) FORM OFDISTRIBUTION. A cooperative maynake
distributionsunder sub. (3) in the form of cash, capital
credits,allocated patronage equitiesyolving fund cer
tificates,or its own or other securities.

(7) PATRONAGE CREDITSFORINELIGIBLE MEMBERS. If
a nonmember patron with patronage credits is not-quali
fied or eligible for membership, the cooperative may
creditto the nonmember patreraccount a refund due to
thenonmember patron. Thmard may issue a certificate

in an agreement under sub. (1) or a procedsi@blished
in such an agreement.

(3) OTHER AGREEMENTSNOT AFFECTED. This section
doesnot limit the authority of persons to enter into agree
mentsotherwise validnor is the procedure set forth in
this section the exclusive method of agreement among
membersor between the members and twperative
with respect to any of the matters described.

193.735 Distribution of unclaimed property. (1)
ALTERNATE PROCEDURETO DISTRIBUTE PROPERTY. NOt-
withstandings. 177.17 (4) (a) 2. and (b), a cooperative
may distribute any property requiredte reported under
s.177.17 (1) to an entity that is exempt from taxation
undersection501 (a) of the Internal Revenue Code. A
cooperativamaking a distribution under this subsection
shall file all of the following with the state treasurer
beforemaking the distribution:

(a) A verified written description and explanation of
thedistribution.

(c) Thename, address, and exemption number of the
entity to which the property is to be distributed.

(d) The approximate date of the distribution.

(2) REPORTING PROCEDURENOT AFFECTED. Subsee€
tion (1) does not &ct the requirement that a cooperative
reportproperty under s. 177.17 (1).

(3) OWNER'SRIGHT EXTINGUISHED ON DISBURSEMENT.
The articles or bylaws may provide that a distribution
undersub.(1) extinguishes all rights of the owner in and
to the distributed property

SUBCHAPTER VIII
MERGER AND CONSOLIDAION
193.801Merger and consolidation. (1) AUTHORI-
zATIoN. Unless otherwise prohibited and except as ether

of interest to reflect any such credit and, after the boardWise provided inthis subsection, a cooperative may

issuessuch a certificate, the patron may recealistribu

mergeor consolidate with a business entity by complying

tions of proﬁts in the same manner as a patron member with this section and the applicable law of the jUriSdiCtion

193.731Member control agreements.(1) AuTHO-
RIZATION AND EXECUTION. Except as otherwiggrovided
in this subsection, any person who has entered icho-a
tribution agreement under s. 19317d4r an agreement to
purchasecooperativesecurities, or any membemay

underwhose laws the surviving business entity Wil
organized.A cooperative may not nge or consolidate
with a business entity ganized under thiaws of this
state other than an association, unless the law governing
thebusiness entity specifically authorizes gesror con

enterinto a written agreement with the cooperative that solidationwith a cooperative.

relatesto the control obr the liquidation, dissolution, or
terminationof thecooperative, or any phase of the busi
nessand afairs of thecooperative. Such an agreement
may nottake efect unless signed by all persons who are

(2) Pan. To initiate a meger or consolidation, the
boardshall prepare a written plan stating all of the follow
ing:

(@) The name of the cooperative and each business

thenmembers and all persons who have entered into con entity that is party to the mger or consolidation.
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(b) The name of the business entity that will survive
themewger or consolidation.
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of the parent or the members of the subsidiary by cemply
ing with this section and the applicable law of jines-

(c) The manner and basis of converting membership diction under whoséaws the business entity surviving

or ownership interests in the cooperative and each busi
nessentity that igparty to the meer or consolidation into
membershimr ownershipnterests in the surviving busi
nessentity, money or other property

(d) The terms of the mger or consolidation.

(e) The proposed &dct of the meger or consolida
tion on the members of each association that is party
themewger or consolidation.

() For a consolidation, the contents of the articles or
otherormganizational documents of the surviving business
entity which will be filed with the jurisdiction in which
the surviving business entity isganized.

(3) Norice. (a) The board shall give notice of the
mergeror consolidation to each membefhe notice
shallcontain all of the following:

1. The full text of the plan under sub. (2).

2. The time and place of the meeting at which the plan
will be considered.

(b) A cooperative witimore than 200 members may
providethe notice in the same manner as notice of a regu
lar members’ meeting.

(4) ADOPTION OF PLAN; ARTICLES OF MERGEROR CON-
SOLIDATION. (a) Ifa quorum of the members eligible to

voteis registered as being present or represented by alter

nativevote at the meeting specified in the notice under
sub. (3), the plan of meer or consolidation mape
adoptedby the following means, as applicable:

1. By a majority of the votes cast.

2. For a cooperative with articles bylaws requiring
more than majority approval oother conditions for
approval by a suficient vote as required under the arti
clesor bylaws or by satisfying the other conditions for
approval.

(b) If a plan is adopted under péa), the chairperson,
vice—chairpersomecords dicer, or documents €iter
of each association that is party to thegeeor consot
dationshall execute articles of ngar or consolidation
which state the plan and the fact that the plan was
adopted. The businesgntity surviving the meer or
consolidationshall file the articles omeger with the
department.If the business entity surviving the mger
or consolidation i®rganized under the laws of this state,
thedepartment shall issue a certificafeorganization to
thebusiness entity

193.805 Merger of subsidiary or parent. (1)
WHEN AUTHORIZED; PLAN OF MERGER. (@) Except as
otherwiseprovided in this paragraph, a parent coopera
tive that owns at least 90 percent of the outstanding own
ershipinterests ofach class and series of a subsidiary
businessentity, other thanownership interests that,
absentthis section, would not be entitled to vote on a
merger,may mege the subsidiary into the parent or the
parentinto the subsidiary without a vote of thrembers

the meger will be oganized. Except as otherwise pro
videdin this paragraph, a parent cooperative that owns at
least 90 percent of the outstandawnership interests of
eachclass and series of 2 or more subsidiary business
entities,other than ownership interests that, absent this
section,would not be entitled to vote anmeger, may
mergethe subsidiaries into one another without a vote of
themembers of the parent or the members of the subsid
iariesby complying with this section and the applicable
law of the jurisdiction under whose laws thasiness
entity surviving the meger will be oganized. This para
graphdoesnot permit a cooperative to ngerwith a busi
nessentity oganized under the laws of this stadther
thananassociation, unless the law governing the-busi
nessentity specificallyauthorizes meger with a coopera

e.

(b) To initiate a mager under pai(a), the board shall
preparea written plan stating all of the following:

1. The name of each subsidiahat is party to the
mergerthe namef the parent, and the name of the busi
nessentity surviving the meyer.

2. Except agrovided in subd. 3., the manner and
basisof converting membership or ownership interésts
the parent and each subsidiary tisaparty to the meer,
asapplicable, into membership or ownership interests in
the surviving business entitynoney or other property

3. Ifthe parent is party to the nger but is not theur
viving business entity and if the surviving business entity
is a cooperative, a provision for the pro rata issuance of
membershipnterests of the surviving business entity to
theholders of membership interests in the parergusn
renderof any certificates for shares of the parent.

4. If the surviving business entity is a subsidiary
cooperativea statement of any amendmetaghe arti
clesof the surviving business entity thitl be part of the
merger.

(c) If the parent is party to the nger but is not the
survivingbusiness entitythe plan under pagb) shall be
approvedby the dafirmative vote of the holders of a
majority of the voting power of all membership interests
of the parent entitled to vote ategularor special meet
ing.
(2) Notice. No later than 10 days after théeetive
date of the meger, the board of thgarent shall give
notice of the meger, including acopy of the plan of
merger.to each member of each subsidiary that is party
to the meger.

(3) ARTICLES OF MERGER. The board of the parent
shallfile with the department articles of nger, signed
by the chairperson or his or her designee, containing all
of the following:

(@) The plan of meer.
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(b) The number of outstanding membershigrests
of each class and series of each subsidiaryshetrty to
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extentprovided in such laws, bonly for such debts and
obligationsaccruedafter the meger or consolidation.

the meger, otherthan the classes or series that, absent The owner or owners of the surviving businesgity

this section, would not be entitled vote on a meyer, and
the number of sucimembership interests owned by the
parent.

(c) A statement that thplan of meger has been
approvedoy the parent under this section.

(5) CerTiFicaTE. If the businesgntity surviving the
mergeris oganized under the laws of this state, the
departmenshall issue a certificate ofganization to the
busines®ntity upon receipt of the articles of rger.

(6) RGHTS OF DISSENTING OWNERS. If, immediately

prior to the mager shallcontinue to be liable for the debts
and obligationsof the surviving business entity to the
extentprovidedin par (c). This paragraph does ndeat
liability under any taxation laws.

(e) The surviving business entity hal§liabilities of
eachbusiness entity that party to the meer or consoli
dation.

(f) A civil, criminal, administrative, or investigatory
proceedingending by or against any business entity that
is a party tahe meger or consolidation may be continued

prior to a meger under this section, a business entity that asif the meger or consolidation did not occgar the sur

is party to the meyer is owned, deast in part, by persons
otherthan the parent or anfiifite of the parent, those
personshave dissenters’ rights undiée law governing
that business entity’oiganization.

(7) NonexcLusiviTy. Mergers authorized under sub.
(1) (a) may instead be accomplishedlers. 193.801, in
which case this section does not apply

193.807Effective date; effect of merger orconsot
idation. (1) EFFecTIivEDATE. Unless a later date is pro
videdin the plan of meger or consolidation or is required
underother applicable lawa meger or consolidation is
effectivewhen the articles of mger or consolidation are
filed with the department.

(2) EFFECTOF MERGEROR CONSOLIDATION. All of the
following occur when a mger or consolidation takes
effect:

(a) All business entities that are party to the geer
or consolidation becomthe business entity surviving the

viving business entity may be substituted in the proceed
ing for the business entity whose existence ceased.

(g) The articles or other similar governidgcument
of the surviving business entighall be amended to the
extentprovided in the plan.

(h) The interests of each business entity that is party
to the meger thatare to be converted into shares, inter
ests,obligations, or other securities of the surviving busi
nessentity or any other businesstity or into cash or
otherproperty are converted, and the former holders of
theinterests are entitled only to the rights provided in the
articlesof meger or consolidation to thettissenters’
rightsunder the laws applicable to each business entity
thatis party to the meger.

193.835Abandonment of merger (1) AUTHORITY
AND PROCEDURE. A meiger may be abandoned before it
takeseffect by any of the following means:

(b) An abandonment may be approved at a meeting

mergeror consolidation, as designated in the plan, and by the afirmative vote ofthe holders of a majority of the

the separate existence of every business entityishat
partyto the megeror consolidation, except the business
entity surviving the mager or consolidation, ceases.

(b) The title to all property owned by eaahsiness
entity that is partyto the meger or consolidation is vested
in the surviving business entity without reversion
impairment.

voting powerof the membership interests of each cooper
ativethat is party to the mger who are entitled to vote
on the approval of the plan of ngan, except thathe
boardof a cooperative that is party the meger may
approvethe abandonment if no members of that coepera
tive are entitled to vote. In addition to the other reguire
mentsof this paragraph, if a business entity other than a

(c) If, under the laws applicable to a business entity cooperativds party tothe meger, an abandonment may

thatis a party tdhe meger or consolidation, one or more
of the owners thereof is liabfer the debts and obliga
tionsof such business entityuch owner or owners shall
continueto be liable for the debts and obligationghad
businessentity, but only for such debts and obligations
accruedduring the period or periods in which such laws
are applicable to such owner owners. This paragraph
doesnot afect liability under any taxation laws.

(d) If, under the lawspplicable to the surviving busi
nessentity, one or moref the owners thereof is liable for
the debts and obligations of such business entits

only be approved by taking any actions to approve the
abandonmenthat are required by the laws under which
thebusiness entity is ganized.

(c) An abandonment may be approved as provided in
the plan of meger.

(d) An abandonment may be approved by adoption,
by the board of any cooperative that is party to theyever
of a resolution abandoning theeger, subject to the cen
tractrights of any other persamder the plan of mger.
If a business entity other than a cooperative is party to the
merger,an abandonment mdge approved by a reselu

owneror owners of a business entity that is party to the tion of thegoverning body of the business entity adopted

merger,other than the survivingusiness entitywho

accordingto thelaws under which the business entity is

becomesubject to such laws shall be liable for the debts organizedsubject to the contract rights of any other per

and obligationsof the surviving business entity to the

sonunder the plan of mger.
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(2) ARTICLES OF ABANDONMENT. The board or other
governingbody of any business entity that approses
abandonmentinder sub. (1) shall file with the depart
mentarticles of abandonment that contain all of the fol
lowing:
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(5) ARTICLES OF DISSOLUTION. After payment ofll
debts,obligations, and liabilities of the cooperative has
been made or providddr as required under sub. (1m)
andthe remaining property of tredoperative has been
distributedasprovided under sub. (3) or otherwise-dis

(a) The names of the business entities that were partyposedof under sub. (4), the board shall file with the

to the proposed mger.

(b) The provisions under sub. (thder which the
proposedneger is abandoned.

(c) If the proposed mger is abandoned under sub.
(1) (d), the text of the resolution approving the abandon
ment.

SUBCHAPTERIX
DISSOLUTION

193.905 Voluntary dissolution; winding up. (1)
NOTICE OF DISSOLUTION. To initiate a voluntary dissolu
tion the board shall file witlthe department a notice of
intentto dissolve. Théoard may not file a notice under
this subsectiorunless the notice is approved bfiraia-
tive vote of the members.

(Im) COLLECTION AND PAYMENT OF DEBTS. After a
noticeis filed under sub. (1), the board shall procasd
soonas possible to collect, or makeovision for the
collectionof, all unpaid subscriptions for shares and all
otherdebts owing to the cooperative and ,paiymake
provisionfor the paymenof, all debts, obligations, and
liabilities of the cooperative according to the priority
accordedo the debts, obligation, and liabilities, layv.

(2) TRANSFEROFASSETS. After a notice is filed under
sub.(1), the board malgase or dispose of all or substan

departmentrticles of dissolution. The articles dis-
solutionshall state all of the following, as applicable:

(a) That all debts, obligations, and liabilitiestbe
cooperativehave been paid or adequate provisions have
beenmade for their payment or time periods during
which claims may be made against the cooperative have
expiredand no other claims are outstanding.

(b) That the remaining assets of the cooperative have
beendistributed to the members, pursuant to a liquidation
authorized by the members, or as provided under sub. (4).

(c) That legal, administrative, or arbitration proceed
ings by or against the cooperative aotpending or ade
quateprovision has been made for the satisfaction of a
judgment,order or decree thahay be entered against the
cooperativan such a pending proceeding.

(6) EFFeCTIVEDATE. A cooperative is dissolved upon
thefiling of the articles of dissolution as required under
sub. (5).

(7) CerTiFicaTE. Upon accepting articles of disselu
tion for filing, the department shall issue to the dissolved
cooperativeor its legal representative a certificatedis
solutionthat contains all of the following:

(@) The name of the dissolved cooperative.

(b) The date the articles of dissolution were filed with

tially all of the property and assets of the cooperative the department.

without a vote of the members.

(3) DISTRIBUTION TO MEMBERSAND FORMERMEMBERS.
Any property of the cooperative remaining after- dis
chargeof the cooperative’debts, obligations, aridbili-
tiesmay bedistributed to the members and former mem
bersas provided in the bylaws.

(4) UncLAIMED AsseTS. (@) If the articles or bylaws
soprovide, assetdistributable in the course of the dis
solutionof a cooperative that remain unclaimed as pro
videdin this paragraph may be forfeited to the coopera

(c) A statement that the cooperative is dissolved.

193.911 Revocation of dissolution proceedings.

(1) AuTtHORITY TO REVOKE. Dissolution proceedings
unders. 193.905 may be revoked before the articles of
dissolutionare filed with the department as required
unders. 193.905 (5).

(2) RevocatioN BY MEMBERS. The chairperson may
call a members’ meeting to submit to the members the
guestionof revoking dissolution proceedings under s.
193.905. The dissolution proceedings aexoked if the

tive in the manner set forth in s. 185.03 (10), except that proposedevocation isapproved at the members’ meet

theboard, a committee designateyglthe board to liqui
date the cooperativ@assets, or a couttustee, or other

ing by a majority of the votes cast, éor a cooperative
with articles or bylaws requiring more thamajority

personauthorized to liquidate the assets of the coepera approvalor other conditions for approval, bysaficient

tive may declare the funds forfeited, give the notice,

determinethe purpose or purposeand dedicate the

fundsas provided under s. 185.03 (10) and except that

any of these persons maleclare the funds forfeited no

voteas required under the articles or bylaws or by satisfy
ing the other conditions for approval.

(3) HLING WITH THE DEPARTMENT. The chairperson of
theboard or the recordsfafer shall file with the depart

earlierthan 2 years and no later than 5 years after thementa notice of revocation promptly after the revocation

funds are first made available to their owners in the is approved agrovided under sub. (2). The revocation

courseof the liquidation of the cooperative. is effective upon filing of the notice under this subsec
(b) Assets distributable in the course of the dissolu tion.

tion of a cooperative that are not forfeited under (@gr 193.925 Court—supervised voluntary dissolution.

shall be reported and delivered to the state treasurer asAfter a notice of intent to dissolve is filed as required

providedunder ch. 177. unders. 193.905 (1) andefore a certificate of disselu
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tion is issued under s. 193.905 (7), tu®perative gifor avert,violated a provision of this chaptéras violated a
goodcause shown, a member or creditor of the coepera provisionof this chapter more than once, or has violated
tive may petition the circuit court fadhe county where  morethan one provision of this chapter

the registered address of the cooperative is located to 4. Theactions of the cooperative, or its failure to act,
havethe dissolution conducted under the supervision of constitutesurrender or abandonment of the business of
thecourt. Section 193.905 does not apply to a dissolutionthe cooperative.

conductedunder the supervision of tleeurt under this (1m) NOTICETO COOPERATIVEBY ATTORNEY GENERAL.
section. Section 193.91 applies toa dissolution con Theattorney general may not commence an actiater
ductedunder the supervision of the court under this sec sub.(1) (c) until 30days after giving notice to the cooper
tion. The court may grant equitable relief that it deems ative of the reason for the action. If the reason for the
appropriaten adissolution conducted under its supervi actionis an act that the cooperative has done or failed to
sionunder this section, if the supervision resulted from do and the act or omission may be corrected by amending
anapplication by the cooperative. the articles or bylaw=r by performing or abstaining

193.931 Involuntary dissolution. (1) CAusesoOF from the act, the attorney general shall give the coepera
ACTION. (a) A member may bring an action against a tive 30 additional days to make the correction before fil
cooperativefor dissolution, liquidation, and equitable ing the action. If the cooperative makes the correction
relief if any of the following apply: beforethe expiration of the 30 additional days, the attor

1. The directors or the persons having the authority ney general may not bring an action under sub. (1) (c)
otherwisevested in the boarare deadlocked in the man  basedupon that act or omission.
agemenbf the cooperative’afairs and the membeese (2) FINANCIAL CONDITION OF COOPERATIVE. In deter
unableto break the deadlock. mining whether to ordea remedy in an action under sub.

2. The director®r those in control of the cooperative (1), the court shall consider the financial condition of the
haveacted fraudulentlyillegally, or in a manner unfairly ~ cooperative. The court may not refuse to order a remedy
prejudicialtoward one omore members in their capaci  solely on the groundhat the cooperative has accumu
tiesas members, directors, ofioérs. latedoperating profits or current operating profits.

3. For a period that includes the time when 2 consecu (3) ALTERNATIVE REMEDIES. In deciding whether to
tive regular members’ meetings were held, the membersorder dissolution in an action under sub. (1), the court
failed to elect successors to directors whose termsshallconsidemnwhether other relief suggested by one or
expired or would have expired upatie election and  moreparties would permanently remedy the cause of the

qualificationof their successors. actionand, if so, may order such other relief.

4. The cooperative’ assets are being misapplied or (4) Expenses. If the court findsthat a party to an
wasted. actionundersub. (1) has acted arbitrarilyexatiously or

5. The cooperative’period of duration as provided in bad faith, thecourt may award reasonable expenses,
in the articles has expired and has not bleevfully including attorney fees and disbursements, to any of the
extended. otherparties.

(b) A creditor may bring an action against a coopera (5) VENUE. An action under sub. (8hall be brought
tive for dissolution, liquidation, and equitable reliéf in the circuit court for the county where the registered
any of the following apply: addres®f the cooperative is located.

1. The creditor has obtained a money judgment  (6) RRTIES. Itis not necessary tnake members par
againstthe cooperative andn execution on that judg tiesto an action under sub. (1).
menthas been returned unsatisfied. 193.935Procedure in involuntary or court—super-

2. The cooperative haadmitted in writing that a  visedvoluntary dissolution. (1) ACTION BEFOREHEAR-
claim of the creditor against the cooperative is due and ING. In a dissolution conducted undbie supervision of
owing and that the cooperative is unable to pay its debtsa court under s. 193.925 or in any action under s. 193.931
in the ordinary course of business. (1) the court may take any of the following actions before

(c) Except as provided in sub. (1m), the attorney gen aninitial hearing is completed:
eral may bring an action against a cooperative for dis (a) Issue injunctions.

solutionandliquidation, and for equitable relief for per (b) Appointreceivers temporarilyntil the conclu
sons other than the attorney general, if any of the sion of a hearing under sub. (2), with all powers and
following apply: dutiesthat the court directs.

1. The articles and certificaté organization of the (c) Take actions required to preserve the coopera
cooperativawvere procured through fraud. tive's assets wherever located.

2. The cooperative wamganized for a purpose pro (d) Carry on the business of the cooperative.
hibited by state law or not permitted by this chapter (2) APPOINTMENTOF RECEIVER. In a dissolution con

3. The cooperative has knowinglyith intentional ductedunder the supervision of a court under s. 193.925
disregardof the harm that the provision is intended to or in any action under s. 193.931 (1) the court may
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appointa receiver after a hearimgcompleted, following  supervisionof a court under s. 193.925 iarany action

notice to the parties as directed by the cothte receiver  unders. 193.931 (1), the court shall do all of the foHow

shallcollect the cooperative’assets and amounts owing ing:

to the cooperative by subscribers on account of an unpaid (a) Set a date at least 120 days after the date the order

portion of the consideration for thesuance of shares. is filed, as the last day for the filing of claims.

Subjectto the order of the court, the receiver may-con (b) Prescribe a notice of the fixed date that shall be

tinuethe business of the cooperative égabe or dispose  givento creditors and claimants.

of the property and assets of the cooperative at public or  (3) CLAIMS BARRED; EXTENSION OF TIME FOR FILING.

privatesale. The court may prohibit any person who fails to file a
(3) DiSTRIBUTION OF ASSETS. In a dissolution con claim before the date established under sub. (2) (a) from

ductedunder the supervision of a court under s. 193.925 claiming an interest in or receiving payment out of the

orin any action under s. 193.9@1), the court shall apply ~ property and asset®f the cooperative. At any time

the assets of the cooperative and the proceeds resultindeforethe date established under sub. (2) (a), the court

from the lease or disposition of tkeoperatives prop may extend the time fofiling claims beyond the date
erty by following all of the following steps, ialphanu establishedinder sub. (2) (a).
mericalorder: 193.955 Discontinuanceof court—supervised dis

(a) Applying the assets and proceeds to cover-attor solution proceedings. A dissolution conductednder
neyfees and disbursements made in connection with thethe supervision of a court under s. 193.925 or any action
proceedings and the other costs and expenses of the prainders. 193.931 (1) may be discontinued at any time dur
ceedings. ing the dissolution proceedings if it is established that

(b) Applying the assets and proceeds to cover debtscausefor dissolution doegot exist. The court shall dis
taxes,and assessments owing to the United St#héss,  missthe proceedings and direct the receiver appointed

state,and other states, in that order unders. 193.935 (1) or (2if any, to deliver to the cooper
(c) Applying the assets and proceeds to cover work ativeits remaining property and assets.
er's compensation claims for which the cooperaiwe 193.9610rder of dissolution. (1) ISSUANCEEEFFEG

liable under ch. 102, except that this paragraph does notrive DATE. After distribution of a cooperativeassets and

applyto a claim if, at the time of injunas defined ins.  proceedaunder s. 193.935 (3), the court shall issue an

102.01(2) (g9), the cooperative had in force a policy of order dissolving the cooperative. The dissolution is

worker’'s compensationnsurance as required under s. effectiveupon issuance of the order

102.28(2) (a). (2) HuinG. After the court issues an order under sub.
(d) Applying the assets and procegalsover claims (1), the court shall file a certified copy tife order with

of employees for services performed within 3 months thedepartment. The department may not gbar fedor

precedinghe appointment of the receiyérany:. filing the order
(e) Applying the assetand proceeds to cover other 193.971 Barring of claims. (1) CLAIMS BARRED.
claimsproved and allowed. Exceptas provided in s. 193.951 (3), a creditor or claim

() Distributing the assets and proceeds to the-mem antwho does not file a claim or bring an action during the
bersor pursuant to #iquidation plan approved by the pendencyof the dissolution proceedings or has not
members. broughtan action before the commencement of the dis

193.941 Receiver qualifications and powers.(1) solutionproceedings, and all those claiming through or
QuALIFICATIONS. A receiver appointed under s. 193.935 underthe creditor or claimant, are forever barred from
(1) or (2) shall be an individual, a domestic business bringingan action to collect on that claim otherwise
entity, or a foreign business entity authorized to transact enforcingit, except as provided in this section.

businessn this state andhall give a bond as directed by (2) CeRTAIN CLAIMS ALLOWED FOR GOOD CAUSE.

the court with the sureties required by the court. Exceptas provided in s. 193.9%3), within one year after
(2) Powers. A receiver may bringnd defend suits.  the date on which the articles of dissolution are filed
193.951Filing claims in involuntary or court—su- unders. 193.905 (5) or an order dissolution is issued

pervisedvoluntary dissolution proceedings.(1) FL- unders. 193.961, a creditor or claimant who shows good

ING UNDER OATH. In a dissolutiorconducted under the  causdor not having previously filed the claim may apply
supervisiorof a court under s. 193.925iarany action to the circuit court to allow a claim against tt@opera
under s. 193.931 (1), the court may requireadtitors tive's undistributed assets,adf the undistributed assets
and claimants of the cooperative to file their claims, arenot suficient to satisfy the claim, against a person
underoath and in a form prescribed by the court, with the the extent of the distributions received by that person in
court or with a receiver appointed under s. 193.935 (1) orthedissolution by virtue of that persarstatus as a mem
(2). ber.

(2) DaTE TOFILE A CLAIM; NOTICE. If the court requires (3) CERTAIN OMITTED CLAIMS ALLOWED. A person to
thefiling of claims in a dissolution conducted under the whom is owed a debt, obligation, or liability incurred
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duringan action under s. 193.931 (1), but who is not paid
beforethe distribution of assets amdoceeds under s.
193.935(3) (f), may bring an action to recover on the
claim against the dicers, directors, omembers of the
cooperativebefore the expiration of the applicable stat
ute of limitations.

SecTioN 91. 196.01(10) of the statutes is amended
to read:

196.01(10) “Telecommunications utility” means
any person, corporation, compargpoperative, unincer
porated cooperative associatipartnership, association
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effectto the arrangementThe commission may make
anychange in a rate, clggr or regulation as the commis
sion determines is necessary and reasonable and may
revokeits approval and amend or rescind all ordela
tive to anyarrangement. This subsection does not apply
to telecommunications cooperatives, unincorporated
telecommunicationgooperative associationsy tele
communicationsitilities.

SecTioN 96. 196.20 (3) of the statutes is amentied
read:

196.20(3) Except as provided in sulfg¢m) and (5)

andlessees, trustees or receivers appointed by any courfa), this section does not apply to telecommunications
that owns, operates, manages or controls any plant orcooperativesynincorporated telecommunications ceop

equipmenised to furnish telecommunications services
within the state directly or indirectly to tipaiblic. “Tele-
communicationstility” does not include a telecommu
nicationscarrier

SecTION 92. 196.02 (2) of the statutes is amentted
read:

196.02(2) DEFINITION; CLASSIFICATION. In this sub
section,“public utility” does notinclude a telecommu
nications cooperative,an _unincorporated telecommu
nications cooperative _association,or a small
telecommunicationsitility except as provided under s.
196.2050r 196.215 (2) and does not include an alterna
tive telecommunications utility The commission shall
providefor a comprehensive classification of service for
eachpublic utility. The classification may takiato
accountthe quantity used, the time whased, the pur
posefor which used, and argther reasonable consider
ation. Each public utility shall conforrts schedules of
rates,tolls and chages to such classification.

SecTioN 94. 196.09 (1) of the statutes is amentted
read:

196.09(1) In this section, “public utility” does not
includea telecommunications cooperative or an unincor
porated telecommunications cooperative association
exceptas provided under s. 196.205. In subs. (2) to (7),
“public utility” does not include a telecommunications
utility. Subsection (9) only applies taedlecommunica
tionsutility. Every public utility shall file with the com
mission,within such time as may be requiteglthe com
mission,its estimate of the annual rate of depreciation
requiredfor each of its classes of fixadpital used for
public utility purposes, andf the composite annual rate
of depreciationrequired for such fixed capital as an
aggregatewhich shallconstitute the public utilitg' esti
matesof the amount which should beturned to it out of
its rates for service, to meet the depreciation of itsprop
erty.

SecTion 95. 196.11(2) of the statutes is amended to
read:

196.11(2) Any arrangement under this section shall
be underthe supervision and regulation of the commis
sion. The commission may order any rate, ghasr reg
ulation which the commission deems necessaryive

erativeassociationsor small telecommunicationgtili-
tiesunless madsubject to this section under s. 196.205
or 196.215 (2).

SecTioN 98. 196.205 (1m) of the statutes is amended
toread:

196.2051m) A telecommunications cooperative or
an_unincorporated telecommunicationsooperative
associatiormay elect to be subject to ss. 196£81
196.37as they apply to any rate, tol chage and to ss.
196.02(2), 196.091), 196.1 (2), 196.20 and 196.26 in
any of the following ways:

(a) By amendment ahe articles of incorporation of
the cooperative undes. 185.51 or the articles ofga-
nizationof the association under s. 193.221

(c) By a majority of the voting members of the board
of directors of the cooperative or association

SecTioN 99. 196.205(2) of the statutes is amended
to read:

196.205(2) Notwithstanding sub. (1m), a telecom
munications cooperative @n unincorporated telecem
municationscooperative associatiamall be subject to s.
196.26if it is a party in a proceeding on a complaint-spe
cifiedin s. 196.26 (1) (b) or (c).

SecTioNn 100. 196.26 (4) (a) of the statutes is
amendedo read:

196.26(4) (a) This section does not apply to any rate,
toll, chage orschedule of any telecommunications coop
erativeor unincorporated telecommunications coopera
tive associationexcept as provided under s. 196.205
unlessat least5% of the customers of the telecommu
nicationscooperative or associatidife a complaint with
the commission that theate, toll, chage or schedule is in
any respect unreasonable, infstient or unjustly dis
criminatory.

SecTioN 101. 196.28 (4) of the statutes is amended
toread:

196.28(4) This section does not apply to rates, tolls
or chages ofa telecommunications cooperative, an unin
corporatedelecommunications cooperative association,
or asmall telecommunications utility except as provided
ins. 196.205 or 196.215 (2).

SecTioN 102. 196.37(4) of the statutes is amended
to read:
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196.37(4) This section does not apply to rates, tolls
or chages ofa telecommunications cooperative, an unin
corporatedelecommunications cooperative association,
or asmall telecommunications utility except as provided
in s. 196.205 or 196.215 (2).

SecTion 117. 196.50 (2) (b) of the statutes is
amendedo read:

196.50(2) (b) A certificate, franchisdicense or per
mit, indeterminate ootherwise, in déct on September
1, 1994, for a telecommunications utility shall remigin
effectandshall have the &dct of a certificate of auther
ity. A telecommunications utility is not requiredapply
for a new certificate of authority to continudesfng or
providing serviceto the extent of the prior authorization.
Eachtelecommunicationatility, including telecommu
nicationscooperativesand unincorporated telecommu
nicationscooperative associatigrehall have on file with
thecommission under s. 196.19 a tafiflat sets forth the
rates,terms and conditions for all services provided and
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includesany person engaged in the transmission or-deliv
ery of natural gas for compensation withiis state by
meansof pipes or mains. “Public utility” does not
include a cooperative-associatiamganized undech.
185 for the purpose of generating, distributing, orfur
nishingelectric enagy to its members onlpr a coopera
tive organized undech. 185 or 193or the purpose of

generatingdistributing—or furnishing telecommunica

tions service-or-electric-engy to its members only
Section 127. 201.01 (3) (d) of the statutes is

amendedo read:

201.0143) (d) Any securities issued by a corporation
organizedunder ch. 185 or 198r the purpose dirnish
ing telecommunications service in rural areas.

SecTion 128. 223.105 (1) (b) of the statutes is
amendedo read:

223.105(1) (b) “Organization” means any corpera
tion, unincorporatedcooperative associatiorimited
liability company association, partnership business

a map that defines the geographical limits of the servicetrust,other than a national bank, state or federal savings

territory that thetelecommunications utility is obliged to
serve.

SecTioN 120. 196.605 (1) of the statutes is amended
to read:

196.605(1) A public utility which is a cooperative
associationncorporated under ch. 185 D®3to furnish
telecommunicationservice irrural areas on a nonprofit
basiswith a telecommunications utility financed in part
througha loan from the United States under theal
electrificationact of 19367 USC 901to 950aaa—-bas
amendedmay require each of its local service teleeom
municationspatrons to deposit with the association the
amount of the membership fee or other forncapital
representinghe proportional share of the total equity
capitalof the association required as a condition of fed
eral financing. The membership fee or other form of
equity capital attributable to each local service patron
may be collected by the association in installmémts
connectiorwith billings for service. The required depos
its of equity capital shall be segregaitethe billing from
servicechages and shall be credited when receigad
themembership or equity capital account of the patron.

SectioN 123. 196.807 (1) (a) of the statutes is
amendedo read:

196.8071) (a) “Affiliate or utility” means a nonutil
ity affiliate, holding company system, public utility or
cooperativeassociation @ganized under ch. 185 or 193

SecTioN 126.199.03 (12) of the statutes is amended
to read:

199.03(12) “Public utility” means any person,
excepta town, village, city or sanitary district, who owns,
operatesmanages or controny plant or equipment or
any part of a plant or equipment, within the statetfar
production transmission, delivery or furnishing of heat,
light, water telecommunications service or povegther
directly or indirectly to or for the public. “Public utility”

andloan association, state or federal savings bank er fed
eral credit union or other than a corporation, limited
liability company association or partnership, all of
whoseshareholders or members are licensed uBa#&t
40.02.

Section 129. 231.35 (2) (b) of the statutes is
amendedo read:

231.352) (b) A cooperative ganized under ch. 185
or 193that consists of one or more rural hospitals, each
with no more than 100 beds.

SecTioNn 130. 234.59 (1) (d) 3. of the statutes is
amendedo read:

234.59(1) (d) 3. Adwelling unit in a condominium
or,_acooperative, or an unincorporated cooperative-asso
ciation together with an interest in common areathef
unitis or will be the principal residence of an applicant.

SecTIoN 131.234.622 (7) of the statutes is amended
to read:

234.622(7) “Qualifying dwelling unit” means a
dwelling unit, not including a mobile home as defined in
$.66.0435, located in this state, habitable psrananent
residencand to which property taxes or special assess
mentsare, or may conveniently be, allocated and up to
oneacre ofland appertaining to it held in the same owner
shipas the dwelling unitFor purposes of ss. 234.621 to
234.626,"qualifying dwelling unit” includes a unitin a
condominiumor in a cooperative or an unincorporated
cooperativeassociatioror in amulti—unit dwelling with
4 or fewer units, but in all of these 3 cases only the portion
of taxes or special assessments allocable to the unit lived
in by the participant may qualify for loans under ss.
234.621to 234.626.

SecTioN 137.421.301 (28) of thetatutes is amended
to read:

421.301(28) “Organization” means a corporation,
governmentor governmental subdivision agency
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trust, estate, limited liability companypartnership, coep
erativeor association other thancooperative ganized
underch. 185 or 193vhich has gross annual revennes
exceedingb5 million.

SecTioN 138. 445.01(8) of the statutes is amended
to read:

445.01(8) “Person” includes firm, corporation, part
nership,cooperative, unincorporated cooperative associ
ation,and association of individuals.

SecTioNn 139. 445.12 (3) (a) of the statutes is
amendedo read:

445.12(3) (a) Thesolicitation of memberships or the
saleof stock or memberships gny association ga-
nizedunderch. 185 _or 193®y any person who is not a
licensedfuneral directar

SecTioN 140.551.22 (12) of the statutes is amended
to read:

551.22(12) Any securities of a cooperative corpora
tion organized under ch. 185 or 193

SecTioN 141.560.16 (1) (c) (intro.) of the statutes is
amendedo read:

560.16(1) (c) (intro.) “Employee—owned business”
meansa businestocated in this state which isgamized
in a manner determined by the secretary to involve sub
stantial employee participation or a cooperativgar
nizedunder ch. 185 or 198r a corporation in which the
employeewn the stock of theorporation through an
employeestock ownership plan as defined un2@tuSC
4975(e) (7) and in which:

Section 142. 560.17 (1) (b) of the statutes is
amendedo read:

560.17 (1) (b) “Business” includes cooperatives
organizedunder ch. 185 or 193

SecTioN 143. 560.9801 (1) (b) of the statutes is
amendedo read:

560.9801(1) (b) A nonprofit cooperative ganized
underch. 185 or 193

SecTioN 144. 560.9801 (3) (a) 7. of the statuties
amendedo read:

560.98013) (a) 7. If the housing iswned and oceu
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mined periodic fixed payments, comprehensive health
careservices performed by providgarticipating in the
plan.

SecTioN 147. 609.01 (4) of the statutes is amended
to read:

609.01(4) “Preferred provider plan” means a health
careplan ofered by an gganizatiorestablished under ch.
1850r 193 611, 613, or 614 or issued a certificate of
authorityunder ch. 618 that makes available t@itsolt
ees,without referral andor consideration other than pre
determinedperiodic fixed payments, coveragesither
comprehensivlealth care services or a limited rarge
healthcare services, regardlagfswhether the health care
servicesare performed by participating nonparticipat
ing providers.

SecTioNn 148. 616.09 (1) (c) 1. of the statutes is
amendedo read:

616.09(1) (c) 1. Plans authorized under s. 616.06 are
subjectto ch. 185 or 193, as applicabexcept thass.
185.03 (5) and (6), 185.05 (1) (c), 185.55, 185.61,
185.62,185.63, 185.64, 185.71 B5.76-and185.81,
193.151,193.215 (2) (a) 2., 193.225, 193.301 (9),
193.801,193.805, 193.905 to 193.97dnd those provi
sionsapplicableto cooperatives or unincorporated coop
erativeassociationsvith stock do not apply

SecTioN 149. 706.05 (2m) (b) 2. ofhe statutes is
amendedo read:

706.05(2m) (b) 2. Descriptions of property thist
subject to liens granted on property thereafter acquired
by a rural electric cooperativeganized under cH.85
or a telephone cooperative,ganized under ch. 185 or
193 by apipeline company under s. 76.02 (5), by a public
utility under s. 196.01 (5) or layrailroad under s. 195.02
(2) or (5).

Section 151. 815.18 (2) (c) of the statutes is
amendedo read:

815.18 (2) (c) “Debtor” means an individual.
“Debtor” does notnclude an association,carporation,
apartnership, @ooperativean unincorporated coopera

pied by members of a cooperative or an unincorporated live associationor apolitical body

cooperativeassociationfees paido a person for manag
ing the housing.

SecTioN 145. 560.9804 (2) (e) of the statutes is
amendedo read:

560.9804(2) (e) A cooperative ganized under ch.
185 or 193 if the articles ofincorporation, articles of
organizationpr bylaws of the cooperativVinit the rate
of dividend that may be paid on all classes of stock.

SecTioN 146. 609.01(2) of the statutes is amended
to read:

609.01 (2) “Health maintenanceorganization”
meansa health care plan fefed by an aganization
establishedunderch. 185_or 193611, 613 or 614 or
issueda certificate of authority under ch. 618 that makes
availableto its enrollees, in consideration for predeter

SecTion 152. 893.28(2) of the statutes is amended
toread:

893.28(2) Continuous use of rights in real estate of
anotherfor at least 10 years by a domestic corporation
organizedto furnishtelegraph or telecommunications
serviceor transmit heat, power or electric currentte
public or for public purposes; twy a cooperative assoeia
tion organized under ch. 185 or 188furnishtelegraph
or telecommunications servioar, bya cooperative ga-
nizedunder ch. 185 téeransmit heat, power or electric
currentto its members, establishes the prescriptive right
to continue the use, except as provided by s. 893.29. A
personwho has established a prescriptive right under this
subsectiormay commencean action to establish pre
scriptiverights under ch. 843.
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SecTioN 154. 946.69 (1) (c) of the statutes is
amendedo read:

946.69(1) (c) A cooperative associationganized
under ch. 185 ot93to furnish or provide telecommu
nicationsservice, or a cooperativegamized under ch.
185to furnish or providegas, electricitypower or water

SecTioN 155.990.01 (14) of the statutes is amended
to read:

990.01 (14) HOMESTEAD EXEMPTION. “Exempt
homestead’means the dwelling, including a building,
condominiummobile home, house trailer or cooperative
or an unincorporated cooperatissociation and so
muchof the land surrounding it as is reasonaidyges

saryfor its use as a home, but not less than 0.25 acre, if

available andnot exceeding 40 acres, within the limita
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tion as to value under s. 815.20, except as to liens attach
ing or rights of devisees or heirs of persons dying before
the effective date of any increase of that limitation as to
value.

SecTioN 156.Nonstatutory provisions.

(1) Notwithstanding section 990.0011j1of the stat
utes,if a court finds that the amendmaftsection 1.38
(8) (b) (by ScTioN 7) of the statutes by thisct, or any
partof the laws specified 2001 Wsconsin Act 109see
tion 9115(2y) (b) is unconstitutional, the amendment of
sectionl1.38 (8) (b) (by&cTIiON7) of the statutes by this
actis void.

SecTion 157 .Effective date.

(1) Thisact takes ékct on September 1, 2005, or on
theday after publication, whichever is later
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